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RESOLUTION AUTHORIZING
GENERAL REVENUE JUNIOR INDEBTEDNESS OBLIGATIONS

BE IT RESOLVED BY THE BOARD OF THE NEW YORK STATE
THRUWAY AUTHORITY (THE “AUTHORITY”) AS FOLLOWS:

ARTICLE |

DEFINITIONS AND STATUTORY AUTHORITY

Section 101. Resolution This resolution may hereafter be cited by théhAtity
and is herein referred to as the “Resolution Auttiog General Revenue Junior Indebtedness
Obligations” or as the “Junior Indebtedness Gen&wagolution”. This Junior Indebtedness
General Resolution is adopted pursuant to the pimvs of the Act, and is authorized by,
consistent with and benefits from the resolutionpdd by the Authority on August 3, 1992, as
amended on January 5, 2007, entitled “General ReveBond Resolution” (as previously
supplemented and amended, the “General Revenue Besalution”).

Section 102. Definitions

1. All terms which are defined in this Section 102lkHar all purposes of
this Junior Indebtedness General Resolution, hhgefdllowing meanings unless the context
shall clearly indicate some other meaning.

“Accreted Amount” means, as of any date of compamatvith respect to any
Capital Appreciation Junior Indebtedness Obligatian amount equal to the principal
amount of such Capital Appreciation Junior Indebes$ Obligation (the principal
amount at its original issuance) plus the inteeestrued on such Capital Appreciation
Junior Indebtedness Obligation from the date ofoitiginal issuance to the Interest
Payment Date next preceding the date of computatidhe date of computation if such
date is an Interest Payment Date, such interestdnie at the interest rate per annum of
the Capital Appreciation Junior Indebtedness Okibga set forth in the Supplemental
Resolution or a related Certificate of Determinat@uthorizing the issuance of such
Capital Appreciation Junior Indebtedness Obligatjooompounded on each Interest
Payment Date, and, with respect to matters relatetie payment upon redemption or
acceleration of the Capital Appreciation Juniordbgtdness Obligations, if such date of
computation shall not be an Interest Payment Dafgortion of the difference between
the Accreted Amount as of the immediately precedinigrest Payment Date (or the date
of original issuance if the date of computatiompi®r to the first Interest Payment Date
succeeding the date of original issuance) and tweted Amount as of the immediately
succeeding Interest Payment Date, calculated baged an assumption that Accreted
Amount accrues during any semi-annual period iraedaily amounts on the basis of a
year of 360 days consisting of twelve (12) monththioty (30) days each.

“Accrued Debt Service” means, as of any date afudation, the amount of Debt
Service that has accrued with respect to any Sefi€senior Bonds or any Series of
Junior Indebtedness Obligations, as the case magatmilating the Debt Service that has
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accrued with respect to such Series of Bonds oiodundebtedness Obligations as an
amount equal to the sum of (1) the interest on s8ehies of Bonds or Junior

Indebtedness Obligations that has accrued andoisidimand that will have accrued by the
end of the then current calendar month, includiaghe extent not otherwise provided in
a Supplemental Resolution, all net amounts duepadble by the Authority and all net
amounts to accrue to the end of the then currdahdar month pursuant to a Qualified
Swap or a Qualified Reverse Swap (with respect énid® Bonds only) or a Parity

Reimbursement Obligation; and (2) that portion e Principal Installments for such

Series next due which would be accrued (if deerneactrue in the manner set forth in
the definition of “Debt Service” (as defined in tBeneral Revenue Bond Resolution)) to
the end of such calendar month; provided that gfmition of Accrued Debt Service for

any Series of Variable Interest Rate Senior Borudl e set forth in the applicable
Supplemental Resolution.

“Act” means the New York State Thruway Authority tAd@itle 9 of Article 2 of
the Public Authorities Law, Chapter 43-A of the Goldated Laws of the State of New
York, as it may be hereafter amended from timene t

“Additional Project” shall mean any Other AuthoriBroject designated as an
Additional Project by the Authority and in respettwhich there has been submitted to
the Trustee the documents provided for in Sectib® 6f the General Revenue Bond
Resolution and Section 406(s) of this Junior Inddbess General Resolution and any
New Interchange or New Extension (each as defimedhé General Revenue Bond
Resolution); and once designated as an AdditiomajeBt, any subsequent Facility
Capital Improvements related thereto.

“Additional Project Cost” shall have the meaning &eth for such term in the
definition of “Project Cost” in this Section 102.

“Aggregate Debt Service on Senior Bonds” meansafoy period and as of any
date of calculation, the sum of the amounts of Ddntvice (as defined in the General
Revenue Bond Resolution) for such period with respge all Senior Bonds then
outstanding.

“Appreciated Value” means (i) as of any date of patation with respect to any
Capital Appreciation and Current Interest Juniadelptedness Obligation prior to the
Interest Commencement Date set forth in the Suppiah Resolution or related
Certificate of Determination providing for the issice of such Capital Appreciation and
Current Interest Junior Indebtedness Obligatioms,amount equal to the principal
amount of such Capital Appreciation and Currengérest Junior Indebtedness Obligation
(the principal amount at its original issuance)spthe interest accrued on such Capital
Appreciation and Current Interest Junior Indebtedn®bligation from the date of
original issuance of such Junior Indebtedness @titig to the Interest Payment Date
next preceding the date of computation or the d&teomputation if such date is an
Interest Payment Date, such interest to accruénatrate per annum of the Capital
Appreciation and Current Interest Junior Indebtedn®bligations set forth in the
Supplemental Resolution or related Certificate aftddmination providing for the
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issuance of such Capital Appreciation and Curremterést Junior Indebtedness
Obligations, compounded semi-annually on each éstedPayment Date, and, if such date
of computation shall not be an Interest PaymeneDaportion of the difference between
the Appreciated Value as of the immediately praogdnterest Payment Date (or the
date of original issuance if the date of computais prior to the first Interest Payment
Date succeeding the date of original issuance) thedAppreciated Value as of the
immediately succeeding Interest Payment Date catietilbased upon an assumption that
Appreciated Value accrues during any period in egady amounts on the basis of a
year of 360 days consisting of twelve (12) monththoty (30) days each, and (ii) as of
any date of computation on and after the Interesh@encement Date, the Appreciated
Value on the Interest Commencement Date.

“Arbitrage and Use of Proceeds Certificate” meamsh respect to any Junior
Indebtedness Obligations, the interest on whichnisnded by the Authority to be
excluded from gross income for federal income taxppses, a certificate or certificates
executed by an Authorized Officer in connectionhvilte initial issuance and delivery of
such Junior Indebtedness Obligations and containgpyesentations, warranties and
covenants of the Authority relating to the fedeead status of such Junior Indebtedness
Obligations, as such certificate or certificatesyrba amended and supplemented from
time to time.

“Assumed Balloon Maturity Debt Service” means if at any portion of an
Outstanding Series of Junior Indebtedness constiBélloon Maturities, then, for
purposes of determining debt service, each matthiay constitutes a Balloon Maturity
shall, unless otherwise provided in a SupplemeR&aolution or a related Certificate of
Determination, be treated as if it were to be ainedt over a term of not more than 35
years and with substantially level annual debtiserfunding payments commencing not
later than the year following the maturity of thallBon Maturity. The interest rate used
for such computation shall be that rate quoted ne Bond Buyer 25 Revenue Bond
Index for the last week of the month preceding date of calculation as published by
The Bond Buyer, or if such index is no longer psifsdid, another similar index
designated by an Authorized Officer, taking intonsideration whether such Junior
Indebtedness Obligations bear interest which is oot excluded from gross income for
federal income tax purposes.

“Assumed First Junior Indebtedness Debt Servicedmsehe debt service on the
TIFIA Loan, as set forth in an exhibit to the Cictte of Determination executed in
connection with the First Series of Junior Indebt=ss$ Obligations issued or incurred by
the Authority, as the same may be revised in a@rarel with the provisions of the TIFIA
Loan Agreement, plus the interest that is not edipagd by the proceeds of the issue.

“Authority” means the New York State Thruway Authgy a public corporation
organized and existing under the Act, and any ssarehereto.

“Authority Board” means the board of the Authortyly appointed and acting
pursuant to the Act.
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“Authority Budget” means the budget of the Authgritas amended or
supplemented, adopted or in effect for a particlathority fiscal year pursuant to
Section 406(p) of this Junior Indebtedness Geneesolution and Section 618 of the
General Revenue Bond Resolution.

“Authorized Newspaper” means The Bond Buyer or aawspaper customarily
published at least once a day for at least fivesdayher than legal holidays) in each
calendar week, printed in the English languagedargeneral circulation in the Borough
of Manhattan, City and State of New York, desigddig the Authority.

“Authorized Officer” means any member of the AuthpiBoard, its Treasurer,
any Assistant Treasurer, its Secretary, any AstiSacretary, its Executive Director, its
Chief Financial Officer and any other person auiteat by a resolution or the by-laws of
the Authority to perform the act or execute theudoent in question.

“Balloon Maturities” means, with respect to any i8gerof Junior Indebtedness
Obligations, except the First Series of Junior btddness Obligations, 50% or more of
the principal of which matures on the same datithrin a 12-month period which is no
more than 10 years from its date of issuance,gbgton (and only that portion) of such
Series that matures on such date or within sucimd@th period. For purposes of
determining whether all or any portion of any Sermé Junior Indebtedness Obligations
constitutes Balloon Maturities, the principal ambumaturing on any date shall be
reduced by the amount of such Junior Indebtednestga@ions scheduled to be
amortized by prepayment or redemption prior to rthstated maturity date. Junior
Indebtedness Obligations Anticipation Notes shatllve Balloon Maturities.

“Business Day” means a day of the year which isanSaturday, Sunday or legal
holiday in the State and not a day on which thehArty, State offices, the Trustee,
Paying Agent or provider of a Credit Facility ordeeve Credit Facility are authorized or
obligated to close.

“Capital Appreciation and Current Interest Junioddbtedness Obligations”
means any Junior Indebtedness Obligations as tohvdtdcruing interest is not paid prior
to the Interest Commencement Date specified inSilngplemental Resolution or related
Certificate of Determination providing for the issuce of such Junior Indebtedness
Obligations and the Appreciated Value for such durndebtedness Obligations is
compounded semi-annually on each of the applicabiri-annual dates designated for
compounding prior to the Interest Commencement Datesuch Junior Indebtedness
Obligations, all as so designated by Supplemen&sdoRition or related Certificate of
Determination providing for the issuance of suchiduindebtedness Obligations.

“Capital Appreciation Junior Indebtedness Obligasio means Junior
Indebtedness Obligations of a Series the interestwhich (1) is compounded and
accumulated at the rates and on the dates setifottle Supplemental Resolution or the
Certificate of Determination authorizing the isscanof such Junior Indebtedness
Obligations and (2) is payable upon the maturity redemption of such Junior
Indebtedness Obligations.
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“Certificate of Determination” means one or moretifieates of an Authorized
Officer of the Authority fixing terms, conditionsd other details of Junior Indebtedness
Obligations in accordance with the delegation ofv@oto do so under a Supplemental
Resolution.

“Code” means the Internal Revenue Code of 198@&nasnded. Each reference
to a section of the Code shall be deemed to indlnedregulations, including temporary
and proposed Regulations, relating to such seatibich are applicable to this Junior
Indebtedness General Resolution, including theoduimdebtedness Obligations or the
use of proceeds of Junior Indebtedness Obligations.

“Cost or Costs of Issuance” means the items of msg@encurred in connection
with the authorization, sale and issuance of Jumadebtedness Obligations, which items
of expense may include, but are not limited to,hsuity expenses, State bond issuance
charges, document printing and reproduction cdsisg and recording fees, costs of
credit ratings, initial fees and charges of thesiea, legal fees and charges, professional
consultants’ fees, underwriting fees, fees and gdmarfor execution, transportation and
safekeeping of Junior Indebtedness Obligationgnpneas, fees and charges for Credit
Facilities, Reserve Credit Facilities and otherisimfinancial arrangements, costs and
expenses of Junior Indebtedness Refunding Obligmémd other costs, charges and fees,
including those of the Authority, in connection lwihe foregoing.

“Counsel’s Opinion” means an opinion signed by #araey or firm of attorneys
of nationally recognized standing in the practi¢dagv relating to municipal, state and
public agency financing selected by the Authority.

“Credit Facility” means any letter of credit, linef credit, policy of bond
insurance, surety bond, guarantee or similar instnt which is issued by a financial,
insurance or other institution and which providexwity or liquidity payment of
principal of and interest on Junior Indebtednesdigations issued as bonds, not
including any Reserve Credit Facility.

“Current Interest Junior Indebtedness Obligationsans Junior Indebtedness
Obligations of a Series the interest on which igapée on the Interest Payment Dates
provided therefor in a Supplemental Resolution.

“Date of Completion” means (i) in the case of tlemstruction of any vehicular
bridge or road, the date on which such bridge adris opened to vehicular traffic (as
evidenced by an Authority Engineer’s Certificats @efined in the General Revenue
Bond Resolution)), and (ii) in any other case, ttete on which the acquisition,
construction, improvement, reconstruction or rehtation of a Facility is completed (as
evidenced by an Authority Engineer’s Certificate).

“Defeased Municipal Obligations” means pre-refundednicipal obligations
rated in the same Rating Category by S&P, Moodyid &itch as obligations of the
federal government described in clauses (a) oofovernment Obligations” herein
and meeting the following requirements:
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(a) the municipal obligations are (i) not subjeatredemption prior to
maturity or (ii) the Authority, the Trustee or tliaying Agent has been given
irrevocable instructions concerning their call aademption and the issuer of the
municipal obligations has covenanted not to redsaoh municipal obligations
other than as set forth in such instructions, and

(b) the municipal obligations are fully secured ¢gsh or Government
Obligations which may be applied only to paymenthef principal of and interest
and premium, if any, on such municipal obligations.

“Depositary” means any bank or trust company oronal banking association
selected by the Authority, the Trustee (with thesant of the Authority), or the Paying
Agent (with the consent of the Authority) as a da@fay of moneys and securities held
under the provisions of this Junior Indebtednesse@d Resolution and may include the
Trustee or the Paying Agent.

“Event of Default” means any Event of Default s&th in Section 901 hereof.

“Eacilities” means the Original Project and any Amhal Project (but not
including an Other Authority Project that does oonstitute an Additional Project).

“Facility Capital Improvements” means, as applieatd the Original Project or
any Additional Project, as may be determined byAhthority Board to be necessary or
appropriate, any construction, reconstruction, béitation, widening (including
construction of any parallel spans or thoroughfdamesny existing Facility bridge or
tunnel) or relocation thereof, any extraordinargaies, modifications or improvements
thereto or with respect to any portion thereof,aay incidental expansion thereof or
incidental extension thereto, or with respect tp jportion thereof, including:

() incidental connecting tunnels, bridges, oveggasand underpasses, as
well as existing interchanges (with regard to theggi@al Project, such existing
interchanges shall expressly include, subject tohéwty Board approval, any
new interchange or interchanges providing acceStdwart International Airport
and Interstate Route 84, from that portion of thegi@al Project constituting
Interstate Route 87), new interchanges determiryethd Authority Board to be
necessary or appropriate for the proper operatioth® applicable Facility in
order to relieve congestion, to promote the effitieperation thereof, or to
enhance the safe operation thereof; and

(i) administration, storage and other building®ll tfacilities and
equipment, entrance plazas, service areas antr&atbarriers, machinery,
equipment and other facilities relating to the d¢onmgion, reconstruction,
operation or maintenance of any Facility, acqusitof rights-of-way or other
interests in real property necessary or appropriateany of the activities
described above in this definition.

“Fiduciary” means the Trustee, any Paying Agentamy or all of them, as may
be appropriate.
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“Eirst Series of Junior Indebtedness Obligatiorfsdlsmean the initial Series of
Junior Indebtedness Obligations issued or incupduant to this Junior Indebtedness
General Resolution and the related Supplementadl&am.

“Fitch” means Fitch Ratings, Inc., a corporatiogamized and existing under the
laws of the State of Delaware, its successors asigs, and, if such corporation shall be
dissolved or liquidated or shall no longer perfotime functions of a securities rating
agency, “Fitch” shall be deemed to refer to anyepthationally recognized securities
rating agency designated by the Authority.

“General Reserve Fund” means the fund designat¢deaSeneral Reserve Fund
established in Section 502 of the General Reverung BRResolution.

“General Revenue Bond Resolution” means the rasoluadopted by the
Authority on August 3, 1992, as amended on Janba®p07, entitled “General Revenue
Bond Resolution”, as supplemented.

“Government Obligations” means, except as otherwpmvided in a
Supplemental Resolution, (a) direct obligationsasfpbligations the principal of and the
interest on which are unconditionally guaranteedtbg United States of America and
entitled to the full faith and credit thereof; (b@rtificates, depositary receipts or other
instruments which evidence a direct ownership @gem obligations described in clause
(a) above or in any specific interest or principalyments due in respect thereof;
provided, however, that the custodian of such aliligs or specific interest or principal
payments shall be a bank or trust company organinéér the laws of the United States
of America or of any state or territory thereof airthe District of Columbia, with a
combined capital stock, surplus and undivided psofif at least $50,000,000 or the
custodian is appointed by or on behalf of the UhiBtates of America; and provided,
further, that except as may be otherwise requirgdlaw, such custodian shall be
obligated to pay to the holders of such certifisatéepositary receipts or other
instruments the full amount received by such cuatoth respect of such obligations or
specific payments and shall not be permitted to enaky deduction therefrom; (c)
Defeased Municipal Obligations; and (d) bonds, délres, notes or other obligations
issued or guaranteed by any of the following: Fald&ational Mortgage Association, the
Federal Financing Bank, the Federal Home Loan Mag#gAssociation, the Federal
Housing Administration, the Farmers Home Administra, the Government National
Mortgage Association, or any other agency contdobig or supervised by and acting as
an instrumentality of the United States government.

“Holder” or “Holder of Junior Indebtedness Obligats”, or any similar term,
means any person who shall be the registered owheany Outstanding Junior
Indebtedness Obligations.

“Independent Consultant” means an independentdegiprofessional engineer or
firm of independent licensed professional engineérecognized national standing (who
may be an engineer or firm of engineers retainedhieyAuthority for other purposes)
selected by the Authority; provided, however, tiratconnection with an Additional
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Project, the Authority may, in a Supplemental Resoh, if it determines that the field of

engineering is not the most appropriate professidisipline (in terms of knowledge

and expertise in connection with such Additionabj€et) to deliver any Independent
Consultant’'s Certificates required by the termstlg Junior Indebtedness General
Resolution, select members of another professidisaipline, including but not limited

to accounting, as appropriate, as an Independensultant in connection with such
Additional Project; provided further that any memsbef such discipline thereafter
selected by the Authority shall be independent ahdll be of recognized national
standing in such discipline.

“Independent Consultant’'s Certificate” means aifteate or an opinion signed
and delivered by an Independent Consultant purst@anthe terms of this Junior
Indebtedness General Resolution.

“Interest Commencement Date” means, with respecany particular Capital
Appreciation and Current Interest Junior Indebtedn®bligation, the date, which must
be an Interest Payment Date, as set forth in thgpl8mental Resolution or related
Certificate of Determination providing for the issice of such Junior Indebtedness
Obligation (which date must be prior to the schedumaturity date for such Junior
Indebtedness Obligation) after which interest aogruon such Junior Indebtedness
Obligation shall be payable semi-annually, with thest such payment being the
applicable Interest Payment Date immediately suliogesuch Interest Commencement
Date.

“Interest Payment Date” means, with respect to @eSef Junior Indebtedness
Obligations, each date on which interest, if asypayable pursuant to the Supplemental
Resolution authorizing such Junior Indebtednessgatibns.

“Investment Obligations” means, to the extent tame are at the time legal for
investment of funds of the Authority under the Actunder other applicable law:

(a) Government Obligations;

(b) certificates of deposit issued by, and timead#s in, and bankers’
acceptances of, any bank (including any Paying Ageffrustee), any branch of
any bank, national banking association or federaligrtered savings and loan
association; provided that, with respect to anthefforegoing institutions, whose
long-term unsecured indebtedness is rated less ‘Waihy Moody's, S&P or
Fitch, such certificates of deposit or time demosite (i) insured by the Federal
Deposit Insurance Corporation for the full face amtahereof or (ii) to the extent
not so insured, collateralized by direct obligasiar the United States of America
having a market value of not less than the faceustnof such certificates and
deposits;

(c) evidences of ownership of a proportionate egelin specified direct
obligations of the United States of America, whatiligations are held by a bank
or trust company organized and existing under #weslof the United States of
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America or any state thereof in the capacity oftadian, or when “stripped” by
the United States Treasury, then by the custodesigdated by the United States
Treasury;

(d) obligations of state or local government mysatibond issuers which
are rated in one of the two highest Rating Categdry S&P, Moody’s or Fitch;

(e) obligations of state or local government myratibond issuers, the
principal of and interest on which, when due angapée, have been insured by
an insurance policy or guaranteed by a letter edlicand which are rated in one
of the two highest Rating Categories by S&P, Mosay’ Fitch;

() interests in a money market mutual fund regede under the
Investment Company Act of 1940, 15 U.S.C. 8880t%ge€., as from time to time
amended, the portfolio of which is limited to olaligpns described in clause (a),
(d), or (e) above and repurchase agreements fallgteralized thereby provided
that such fund has total assets of at least $10@00 and is rated in the highest
Rating Category by S&P, Moody’s or Fitch,

(g) evidences of ownership of a proportionate &gerin specified
Defeased Municipal Obligations which Defeased MipaicObligations are held
by a bank or trust company organized and existimdeu the laws of the United
States of America or any state thereof in the apatcustodian;

(h) any repurchase agreement for Government Ohdigat by the
Authority or any Trustee that is with a bank, trestmpany (including any
Trustee) or securities dealer which is a memberthef Securities Investors
Protective Corporation, each of which is a primayorting dealer in government
securities as determined by the Federal Reservé, Banif “primary reporting
dealers” cease to be determined by the Federal nRedgank, such other
comparable standard as the Authority shall implérpensuant to a Supplemental
Resolution; _provided, however, that the Governm@iiligations must be
transferred to the Authority or any Trustee or adtlparty agent by physical
delivery or by an entry made on the records ofiiseiler or registrar of such
obligations, and the collateral security must cmndily have a market value at
least equal to the amount so invested and thetemlamust be free of third party
claims. Any investment in a repurchase agreemeait bba considered to mature
on the date the bank, trust company or recognigedrgies dealer providing the
repurchase agreement is obligated to repurchagedternment Obligations;

() commercial paper rated in the highest RatingeGary by S&P,
Moody’s or Fitch; and

()) any other obligations from time to time perradtpursuant to the Act or
other applicable law; _provided, however, that i tlunds invested in any such
obligation are pledged for the payment of Juniodebtedness Obligations
hereunder and the Junior Indebtedness Obligatiomghen rated by Moody’s,
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S&P or Fitch, such obligation shall be rated in afehe two highest Rating
Categories of each such rating agency or, if sudlgation is not then rated by
either rating agency, an obligation of comparaléglit quality of the same issuer
is rated in one of the two highest Rating Categooiesuch rating agency.

Any investment in obligations described in (a), (@), (e), (f), (9), (h) and (i)
above may be made in the form of an entry madehenrécords of the issuer of the
particular obligation.

“Junior Indebtedness Aggregate Debt Service” méanany period and of any
date of calculation, the sum of the amounts ofa@uimdebtedness Debt Service for such
period with respect to all Series of Junior Inddbtess Obligations then outstanding.

“Junior Indebtedness Construction Account” mearss docount of the Junior
Indebtedness Fund designated as the Junior Indedsted Construction Account
established in Section 401 of this Junior IndebésgriGeneral Resolution.

“Junior Indebtedness Debt Service” means for anyoge as of any date of
calculation, and with respect to any Series of duimdebtedness Obligations, an amount
equal to the sum of (i) interest accruing duringhsperiod on the Junior Indebtedness
Obligations of such Series, including to the extemt otherwise provided in a
Supplemental Resolution, all net amounts due andlpa by the Authority and all net
amounts to accrue to the end of such period putstara Parity Reimbursement
Obligation, and (ii) that portion of each Principastallment for such Series which would
accrue during such period if such Principal Instaiht were deemed to accrue daily in
equal amounts from the next preceding Principatalment payment date for such
Series (or, if there shall be no such precedingdipal Installment payment date, from a
date one year prior to the due date of the firshdfjyal Installment of the Junior
Indebtedness Obligations of such Series); providediever, “Junior Indebtedness Debt
Service” for (a) the First Junior Indebtedness @dilons shall be calculated on the basis
of Assumed First Junior Indebtedness Debt Seruick(h) a Balloon Maturity shall be
calculated on the basis of Assumed Balloon Matubigpt Service. Such interest and
Principal Installments shall be calculated on tesuaption that no Junior Indebtedness
Obligations of such Series that are outstandinfpedate of calculation will cease to be
outstanding except by reason of the payment of Paicicipal Installment on the due date
thereof;_provided, however, that there shall bdwsed from “Junior Indebtedness Debt
Service” (1) interest on Junior Indebtedness Obbga to the extent that escrowed
interest is available to pay such interest, (2hétpal Installments on Junior Indebtedness
Obligations to the extent that escrowed princigalavailable to pay such Principal
Installments, and (3) interest funded from the peats of Junior Indebtedness
Obligations to the extent that such funded intergedteld by the Trustee in the Junior
Indebtedness Debt Service Payment Account for pughose.

“Junior Indebtedness Debt Service Payment Accom#ans the account of the
Junior Indebtedness Fund designated as the Jurdebtedness Debt Service Payment
Account established in Section 401 of this Juniglebtedness General Resolution.
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“Junior Indebtedness Debt Service Reserve Accom#ans the account of the
Junior Indebtedness Fund designated as the Jurdebiedness Debt Service Reserve
Account established in Section 401 of this Juniglebtedness General Resolution.

“Junior Indebtedness Debt Service Reserve AccowtiuRement” means, with
respect to any particular subaccount of the Jumdebtedness Debt Service Reserve
Account, the amount, if any, established for suatppse in a Supplemental Resolution
or Certificate of Determination relating to a Serad Junior Indebtedness Obligations.

“Junior Indebtedness Fund” means the fund estaddigty Section 502(6) of the
General Revenue Bond Resolution for the paymeadupoior Indebtedness Obligations.

“Junior _Indebtedness Net Revenue Requirement” meaith respect to any
period of time, an amount equal to the greateriothe sum of (A) Aggregate Debt
Service on Senior Bonds, (B) amounts required t&kem@deposits to the Senior Debt
Service Reserve Fund (as defined in the GeneragiRevBond Resolution), if any, (C)
amounts required to make Reserve Maintenance Pagn(@s defined in the General
Revenue Bond Resolution), and (D) amounts requicedbe deposited in the Junior
Indebtedness Fund pursuant to the General Revennd BResolution and this Junior
Indebtedness General Resolution and any SupplemBeisolution thereto or other
resolution or agreement authorizing Junior Indefdsd Obligations, or (ii) for such
period of time, 1.20 times the sum of (A) AggregBtbt Service on Senior Bonds and
(B) amounts required to be deposited in the Jummdebtedness Debt Service Payment
Account of the Junior Indebtedness Fund pursuanhitoJunior Indebtedness General
Resolution and any Supplemental Resolution theostather resolution authorizing
Junior Indebtedness Obligations; provided, howetret (1) Aggregate Debt Service on
Senior Bonds for purposes of calculating the Juniomdebtedness Net Revenue
Requirement may be reduced by an amount equalvestiment income on the Senior
Debt Service Fund (as defined in the General Rev@&@uand Resolution) and the Senior
Debt Service Reserve Fund (to the extent such imerg income is required to be
retained in or transferred to the Senior Debt SerWund, as appropriate, pursuant to a
Supplemental Resolution); and (2) amounts requitecbe deposited in the Junior
Indebtedness Fund for purposes of calculating thr@od Indebtedness Net Revenue
Requirement may be reduced by an amount equaléstiment income on deposit in the
Junior Indebtedness Fund Debt Service Payment Atcand the Junior Indebtedness
Debt Service Reserve subaccounts (to the extehtisuestment income is required to be
retained in or transferred to the Junior Indebtedrigebt Service Payment Account).

“Junior Indebtedness Obligations” means all bomdges or other evidence of
indebtedness (i) issued or incurred by the Autligritrsuant to this Junior Indebtedness
General Resolution and any Supplemental Resoluteneto and in accordance with
Section 509 of the General Revenue Bond Resoludiod,(ii) payable from and secured
by (A) a junior lien on Revenues, and (B) amoumtsieposit in the Junior Indebtedness
Fund; provided, however, that such term shall mafude any Junior Indebtedness
Obligations Anticipation Notes.
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“Junior Indebtedness Obligations Anticipation NOteseans the obligations
issued or incurred by the Authority pursuant tot®ec206 of this Junior Indebtedness
General Resolution and any related Supplementadl Resn.

“Junior Indebtedness Proceeds Account” means tlewuat of the Junior
Indebtedness Fund designated as the Junior Indedsted®roceeds Account established
in Section 401 of this Junior Indebtedness Gerieeablution.

“Junior Indebtedness Refunding Obligations” meang dunior Indebtedness
Obligations issued to refund or refinance indebésgrof the Authority, whether issued in
one or more Series of Junior Indebtedness Obligati@uthenticated and delivered
pursuant to Article Il hereof, on original issuarmqesuant to Section 204 or Section 203,
and any Junior Indebtedness Obligations thereaftdrenticated and delivered in lieu of
or in substitution for such Junior Indebtednessigalions pursuant to Article I, Section
306 or Section 806 hereof.

“Maximum Annual Junior Indebtedness Debt Servicefams, as of any date of
calculation, an amount equal to the greatest amotidunior Indebtedness Aggregate
Debt Service for the current or any future 12-mquehod.

“Maximum Annual Senior and Junior Indebtedness D@bitvice” means as of
any date of calculation, an amount equal to theatged amount of the sum of (i)
Aggregate Debt Service on Senior Bonds, and (iialuindebtedness Aggregate Debt
Service.

“Moody’'s” means Moody’s Investors Service, a cogimn organized and
existing under the laws of the State of Delawasesuccessors and assigns, and, if such
corporation shall be dissolved or liquidated orlisha longer perform the functions of a
securities rating agency, “Moody’s” shall be deemedrefer to any other nationally
recognized securities rating agency designatetidAtthority.

“Net Revenues” for any period means the amounhefexcess of the Revenues
over the Operating Expenses during such periodzigeed, however, that in calculating
such amount there shall be excluded from “Revenaeg’amounts that (i) are subject to
appropriation by the Congress of the United States,Legislature of the State or any
other legislative body of a governmental entityigrare not reasonably expected by the
Authority to recur annually in predictable amountstil the scheduled retirement at
maturity or pursuant to Sinking Fund Installmenfsatl Senior Bonds and Junior
Indebtedness Obligations Outstanding or then preghts be Outstanding.

“New York State Thruway” means The Governor Thomaa®ewey Thruway, as
defined in the Act.

‘NNYB” or “New NY Bridge” means the portion of thériginal Project
constituting the Governor Malcolm Wilson Tappan Bz&lge in the Hudson section, as
provided in Section 356(2) of the Act, constitutihg replacement of said Facility with a
new multi-span bridge crossing the Hudson Rivewbeh Tarrytown and Nyack, New
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York, and all toll plazas and support facilities gmuch bridge in Westchester or Rockland
Counties.

“Operating Expenses” means the expenses incurnedéderation, maintenance
and repair, ordinary replacement and ordinary rsrantion of any Facility or any part
thereof and shall include, without limiting the geality of the foregoing, administrative
expenses, premiums and reserves for insuranceefidsurance, fees or premiums for a
Credit Facility, Reserve Credit Facility, Qualifieswap (as defined in the General
Revenue Bond Resolution) or Qualified Reverse Syagp defined in the General
Revenue Bond Resolution), legal and engineeringemsgs, payments into pension,
retirement, health and hospitalization funds, amy @&ther expenses required by
Subdivision 4 of Section 359 of the Act, as in effen the date of delivery of the first
Series of Senior Bonds under the General Revenue Besolution, to be paid by the
Authority, all to the extent properly and directytributable to the operation of the
Original Project, and rental payments in connectigtih operating leases entered in the
ordinary course of business, all to the extent @rgpand directly attributable to any
Facility, and the expenses and compensation ofFithéciaries required to be paid under
the General Revenue Bond Resolution and this Juné®btedness General Resolution;
but does not include (i) any costs or expensesnfaw construction or for major
reconstruction or (i) any provision for intereskepreciation, amortization or similar
charges.

“Original Project” means all New York State Thruwsgctions and connections
constituting roads or bridges, authorized by theascin effect on, and open to traffic on,
the date of adoption of the General Revenue Borsblggon, except that section of the
New York State Thruway added by Chapter 53 of thevd of 1991, as amended by
Chapter 53 of the Laws of 1992, together with aagility Capital Improvements related
thereto.

“Other Authority Project” means one or more famkt and other real and
personal property, or any interest therein, whioh Authority may now or hereafter be
authorized to acquire, design, construct, mainterate, finance, improve, reconstruct,
rehabilitate or otherwise undertake for transpaabr transportation-related purposes
(including related necessary or appropriate ecooodavelopment activities). Each
Other Authority Project shall be within the juristion and control of the Authority and
shall be designated as an Other Authority Projgc Supplemental Resolution adopted
pursuant to Article IX of the General Revenue Bdekolution or Article VII of this
Junior Indebtedness General Resolution, and ifsootlesignated shall not become an
Other Authority Project. Notwithstanding the foregyp the following projects, to the
extent authorized by law, shall in any event bendse Other Authority Projects
regardless of whether the Authority has jurisdictiand control of such projects and
whether designated by a Supplemental Resolutionth@ project, or portions thereof,
known as the inner harbor project and the interrt@asportation project located in
Onondaga County, including but not limited to tlesolidation of the Syracuse canal
terminal and the planning, design and constructébnan intermodal transportation
facility; (2) the project, or portions thereof, kmo as the horizons waterfront
development project generally located in and aroknd County; (3) the project, or
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portions thereof, known as the Stewart Airport ascgroject located in Orange County
and intended to provide direct access to Stewderrational Airport from Interstate
Route 84 in the vicinity of the airport; (4) theopact, or portions thereof known as the
New York State canal system, and all canal landiscamal terminals related thereto; (5)
the project, or portions thereof, constituting brelge that is to cross the Mohawk River
(together with necessary approaches) and connerslate Route 890 and the portion of
the Original Project constituting Interstate Ro8geto State Route 5; and (6) the project,
with that level of Authority financial or other pgenipation as may be approved by the
Authority Board, to study, initiate, construct, ogie and implement ferry service
between Rockland/Westchester counties, originatinthe vicinity of the Tappan Zee
Bridge, and terminating in Manhattan.

“Other Authority Project Cost” shall have the memnset forth for such term in
the definition of “Project Cost” in this Section20

“Outstanding” or “outstanding”, when used with mefiece to Junior Indebtedness
Obligations, means, as of any date, all Junior btetiness Obligations theretofore or
thereupon being authenticated and delivered unlier Junior Indebtedness General
Resolution except:

0] Any Junior Indebtedness Obligation canceled orvededid for
cancellation at or prior to such date;

(i) Any Junior Indebtedness Obligation (or portion dufy deemed to
have been paid in accordance with the terms heoeof;

(i) Any Junior Indebtedness Obligation in lieu of oisubstitution for
which other Junior Indebtedness Obligations shallehbeen authenticated and
delivered pursuant hereto;

provided, however, that, unless required pursuaiat Supplemental Resolution, a Parity
Reimbursement Obligation shall not, by itself, gase the Outstanding principal amount
of Junior Indebtedness Obligations.

“Parity Reimbursement Obligation” shall have theamiag provided in Section
205(5) hereof.

“Paying Agent” or “Paying Agents” means any payiagent for the Junior
Indebtedness Obligation of any Series appointedyaunt to Section 602 hereof, and its
successor or successors and any other corporatiainwinay at any time be substituted
in its place pursuant to this Junior Indebtednesse®l Resolution, and in the event that
for any reason there shall be a vacancy in theeffif Paying Agent, the Authority shall
act as such Paying Agent.

“Principal” or “principal” means (1) with respecb tany Capital Appreciation
Junior Indebtedness Obligation, the Accreted Amalieteof (the difference between the
stated amount to be paid at maturity and the Aedrétmount being deemed unearned
interest), provided, however, when used in conoacwith (a) the authorization and
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issuance of Junior Indebtedness Obligations anthéprder of priority of payments of
Junior Indebtedness Obligations after a defaulteurftticle 1X hereof, “Principal” or
“principal” means the Original Principal Amount @f Capital Appreciation Junior
Indebtedness Obligation (the difference betweenAtt@eted Amount and the Original
Principal Amount being deemed interest), and prediturther, however, that when used
in connection with determining whether the Juniatdbtedness Obligation holders of the
requisite principal amount of Outstanding Junioddbtedness Obligations have given
any required consent, notice, waiver, request, demauthorization, direction or notice,
“Principal” or “principal” means the Accreted Amaur{2) with respect to any Capital
Appreciation and Current Interest Junior Indebtedr@bligation, the Appreciated Value
thereof, and (3) with respect to any Current Irgedrinior Indebtedness Obligation, the
principal amount of such Junior Indebtedness Obtiggrayable at maturity.

“Principal Installment” means, as of any date dtekation and with respect to
any Series, (a) the Principal amount of Outstandimgior Indebtedness Obligations of
such Series, due on the dates and in the amountsach case as specified in the
Supplemental Resolution authorizing such Serieduaed by the Principal amount of
such Junior Indebtedness Obligations which woulddbeed by reason of the payment
when due and application in accordance with thisafundebtedness General Resolution
of Sinking Fund Installments payable before su¢bridate, plus the unsatisfied balance
of any Sinking Fund Installment due on such certaiture date, together with the
aggregate amount of the premiums, if any, appleait such future date upon the
redemption of such Junior Indebtedness Obligatiynapplication of such Sinking Fund
Installments in a principal amount equal to suckatisfied balance, and (b) with respect
to any amounts due under any Parity Reimbursemblig#&dion, the Principal amount of
such amounts due under any Parity Reimbursemeingadiboh.

“Principal Payment Date” means, with respect tcedaesS of Junior Indebtedness
Obligations, each date on which principal or a BigkFund Installment, if any, is
payable pursuant to the Supplemental Resolutiohoaizing such Junior Indebtedness
Obligations.

“Project Cost” with respect to any Facility, shalean (i) the costs incurred or to
be incurred by the Authority in connection withiocidental to the acquisition, design,
construction, improvement, reconstruction or reliaion of such Facility, including
legal, administrative, engineering, planning, desigtudies, insurance costs and
financing costs of such Facility (except to theeextsuch costs are funded from the
proceeds of any Junior Indebtedness ObligationtkefAuthority, the payment of which
is included as a Project Cost under clause (iiipwg (i) amounts, if any, required by
this Junior Indebtedness General Resolution to el [nto (A) any account or
subaccount of the Junior Indebtedness Fund, (B)Jtihmeor Indebtedness Obligations
Account of the Rebate Fund established pursuapatagraph (6) of Section 401 of this
Junior Indebtedness General Resolution, or (C)atingr Fund or account established by
the General Revenue Bond Resolution pursuant tditbetion of an Authorized Officer
in a Certificate of Determination; (iii) paymentdh@n due (whether at the maturity of
principal or the due date of interest or upon reglon) on Junior Indebtedness
Obligations Anticipation Notes; (iv) costs of equient and supplies and initial working
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capital and reserves required by the Authority ttte commencement of operation of
such Facility; (v) costs of acquisition by the Aaitity of real or personal property or any
interest therein, including land required for re@tbon and relocation costs and land
required for environmental mitigation; (vi) any ethcosts properly attributable to the
acquisition, design, construction, improvementonstruction or rehabilitation of such
Facility, including costs of any Facility Capitahprovements; and (vii) interest on Junior
Indebtedness Obligations during the estimated gericonstruction and for a reasonable
period thereafter. As distinguished from ProjeastS, any such costs incurred in
connection with an Other Authority Project that mat been designated an Additional
Project shall be hereinafter referred to as “Othahority Project Costs”.

“Purchase Agreement or Placement Agreement” mdamsagreement between
the Authority and the underwriters or purchaserseththerein for the public offering or
private placement, as the case may be, of Juniebkedness Obligations.

“Rating Categories” means one of the generic ratatggories of either Moody's,
S&P or Fitch without regard to any refinement aadation of such rating by a numerical
modifier or otherwise.

“‘Rebate Amount” means, with respect to each Sesiedunior Indebtedness
Obligations, the amount equal to the rebatabletrage and any income attributable to
the rebatable arbitrage as required by the Code.

“Rebate Fund” means the Fund designated as thetd&kéhend established in
Section 502 of the General Revenue Bond Resolution.

“Record Date” means with respect to any Interesgniat Date, unless the
applicable Supplemental Resolution authorizing arti@adar Series of Junior
Indebtedness Obligations or a Certificate of Deteation relating thereto provides
otherwise with respect to Junior Indebtedness @bbtgs of such Series, the fifteenth
(15th) day of the calendar month next precedindp $oterest Payment Date.

“Redemption Date” means the date upon which Jumidebtedness Obligations
are to be called for redemption pursuant to thisatundebtedness General Resolution.

“Redemption Price” means, with respect to any Jumdebtedness Obligations,
the Principal amount thereof plus the applicablenpum, if any, payable upon the
redemption thereof.

Reqgulations” means the Income Tax Regulations pigated by the
Department of the Treasury from time to time.

“Reserve Credit Facility” means (a) any irrevocalleconditional letter of credit
issued by a bank or savings and loan associatiaseviong-term uncollateralized debt
obligations are rated in one of the two highestiigatCategories by each nationally
recognized rating agency then rating any Juniorelbbedness, or if no Junior
Indebtedness is then rated, by any nationally mneiced rating agency, and (b) any
insurance policy providing substantially equivalehguidity as an irrevocable,
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unconditional letter of credit, and which is issumda municipal bond or other insurance
company, obligations insured by which are ratedone of the two highest Rating
Categories by each nationally recognized ratingnegethen rating any Junior
Indebtedness, or if no Junior Indebtedness is thtd, by a nationally recognized rating
agency, and which is used, to the extent permittedier applicable law, including the
Act, to fund all or a portion of any Junior Indetitess Debt Service Reserve Account
Requirement.

“Revenue Fund” means the Fund designated as thendevund established in
Section 502 of the General Revenue Bond Resolution.

“Revenues” means (i) all tolls, revenues, feesrgds rent and other income and
receipts derived from the operation, jurisdictiamdacontrol of the Facilities, (ii) the
proceeds of any use and occupancy insurance iglatithe Facilities and of any other
insurance which insures against loss of Revenuek(ia) investment income received
on any moneys or securities held under the Geraraténue Bond Resolution other than
investment income on amounts held in the Rebate Rhwe Junior Indebtedness Fund or
any other Fund to the extent the investment incdrmm such Fund or any account
thereof is not transferred to the Revenue Funduamtsto the Resolution. “Revenues”
shall not include the proceeds of any gifts, gramtether income to the Authority from
the government of the United States or the Stag pablic instrumentality of the State
or any other individual or entity, to the exteng thuthority is precluded by law, the grant
or other operative contract or instrument from g such amounts to Operating
Expenses, Debt Service (as such term is definedhé General Revenue Bond
Resolution) and Junior Indebtedness Debt Service.

“S&P” means Standard & Poor’'s Ratings Servicesjvasidn of McGraw-Hill
Financial, Inc., its successors and assigns, dndudh Standard & Poor’s shall be
dissolved or liquidated or shall no longer perfotime functions of a securities rating
agency, “S&P” shall be deemed to refer to any othationally recognized securities
rating agency designated by the Authority.

“Securities Depository” means The Depository Tr@gimpany or such other
securities depository as the Authority may apppunsuant to Section 502 hereof, and its
successors and any replacement securities deposajpppointed pursuant to Section 502
hereof.

“Senior Bonds” means all bonds, notes and othedezmes of indebtedness or
obligations (other than any Senior Bond Anticipatidotes) issued or incurred by the
Authority pursuant to the General Revenue Bond Réso that are secured by and
payable from the Senior Debt Service Fund estaddish Section 502 of the General
Revenue Bond Resolution and for which the pledge leen created by the General
Revenue Bond Resolution are senior in all respgecésy pledge or lien now or hereafter
created for Junior Indebtedness Obligations.

“Series” means, as applicable, (i) all of the Juhinlebtedness Obligations issued
as notes or bonds of the Authority that are autbet®d and delivered on original
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issuance and denominated as part of the same,saneshereafter delivered in lieu of or
in substitution of such Junior Indebtedness Ohilget pursuant to Article Il, Section 306
or Section 806 hereof regardless of variations atumty, interest rate, Sinking Fund
Installments or other provisions, or (ii) any ewide of indebtedness incurred by the
Authority constituting Junior Indebtedness Obligat that is not evidenced in the
manner set forth in clause (i) of this definition.

“Sinking Fund Installment” means, with respect tayaSeries of Junior
Indebtedness Obligations or Senior Bonds, as ofdatg of calculation and with respect
to any Junior Indebtedness Obligations or Seniand8oof such Series, the amount of
money required by the applicable Supplemental Riéisol pursuant to which such Junior
Indebtedness Obligations or Senior Bonds were dgstieebe paid in all events by the
Authority on a single future date for the retiremesf any Outstanding Junior
Indebtedness Obligations or Senior Bonds of saneSevhich mature after said future
date, but does not include any amount payable byAllithority by reason only of the
maturity of such Junior Indebtedness Obligatio®enior Bond.

“State” means the State of New York.

“Subordinated Indebtedness” means all bonds, notesny other evidence of
indebtedness issued or incurred by the Authoritpénordance with Section 512 of the
General Revenue Bond Resolution and payable sdélely amounts in the General
Reserve Fund.

“Supplemental Resolution” means any resolution Rmppntal to or amendatory
of this Junior Indebtedness General Resolutionptdbby the Authority and becoming
effective in accordance with Article VII hereof.

“Test Period” means a period of time consistingtteg greater of (i) the next
succeeding five Authority fiscal years and (ii) tperiod extending from the next
succeeding Authority fiscal year through the secAuthority fiscal year following the
estimated Date of Completion of any Facility nagritcompleted.

“TIFIA Lender” means the United States Departmeht Toansportation, an
agency of the United States of America, acting bg ¢hrough the Federal Highway
Administrator.

“TIFIA Loan” means the loan made by the TIFIA Lendiénder the TIFIA Loan
Agreement pursuant to the Transportation InfrastinecFinancing and Innovation Act to
the Authority, to pay a portion of the Eligible Rrct Costs (as such term is defined in the
TIFIA Loan Agreement) of the NNYB.

“TIFIA Loan Agreement” means the TIFIA Loan Agreemhedated as provided
therein, by and between the Authority and the TIEERder.

“Trustee” means a trustee appointed by the Authgirsuant to Section 601
hereof, its successor and assigns, and any othgoredion or association which may at
any time be substituted in its place as provideéihe
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2. Words of masculine gender mean and include coivelatords of the
feminine and neuter genders. Unless the contdxéreise indicates, words importing the
singular number shall include the plural number sitg@ versa, and words importing persons
shall include firms, associations and corporatidnsluding public bodies as well as natural
persons.

3. The terms “hereby”, “hereof”, “hereto”, “herein”héreunder”, and any
similar terms, as used in this Junior Indebtedn@sseral Resolution refer to this Junior
Indebtedness General Resolution, and such terms wéed in the form of the fully registered
bonds herein refer to said bonds.

Section 103. Authority for this Junior Indebtednes General Resolution
This Junior Indebtedness General Resolution is tedopursuant to the provisions of the Act,
and is authorized by, consistent with and bené&fits the General Revenue Bond Resolution.

Section 104. Resolution to Constitute Contract In consideration of the
purchase and acceptance of any and all Junior fedebss Obligations authorized to be issued
hereunder by those who shall hold the same frora tortime, this Junior Indebtedness General
Resolution shall be deemed to be and shall cotestéticontract between the Authority and the
holders from time to time of Junior Indebtednesdigations; and the pledge made in this Junior
Indebtedness General Resolution and the covenaritsagreements herein set forth to be
performed on behalf of the Authority shall be foe tequal benefit, protection and security of the
holders of any and all Junior Indebtedness Obbgati all of which, regardless of the time or
times of their issue, shall be of equal rank withpteference, priority or distinction of any
Junior Indebtedness Obligations over any otheretiferexcept as expressly provided in or
permitted by this Junior Indebtedness General Résal by a Supplemental Resolution or by a
related Certificate of Determination.

Section 105. Junior Pledge Effected by this Junioindebtedness General

Resolution. 1. There are hereby pledged for the payment optimeipal, and Redemption Price
of, Sinking Fund Instaliments, if any, and interest, Junior Indebtedness Obligations, in
accordance with their terms, the provisions of @eneral Revenue Bond Resolution and the
terms of this Junior Indebtedness General Resolutoibject only to the provisions of the
General Revenue Bond Resolution and the provismishis Junior Indebtedness General
Resolution permitting the application thereof fbe tpurposes and on the terms and conditions
set forth therein and herein, (i) the proceedshefdale of Junior Indebtedness Obligations, (ii)
the Revenues, and (iii) all amounts on deposith& dunior Indebtedness Fund (including the
investments, if any, thereof) other than amountsdeposit in any subaccount of the Junior
Indebtedness Debt Service Reserve Account, whichl simly secure the Series of Junior
Indebtedness Obligations for which it was establish The pledge and lien created by this
Junior Indebtedness General Resolution for Junidebtedness Obligations shall be subordinate
in all respects to any pledge or lien now or haszafreated for Senior Bonds and shall be senior
in all respects to any pledge or lien now or heegaifreated for Subordinated Indebtedness.

2. The pledge set forth in subsection 1 of thisti®a 105 shall be valid and
binding from and after the date of issuance andavels! or incurrence of the First Series of
Junior Indebtedness Obligations, and the itemdas#t in such pledge shall immediately be
subject to the lien of such pledge without any jpdaidelivery thereof or further act and the lien
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of such pledge shall be valid and binding as agalhgarties having claims of any kind in tort,
contract or otherwise against the Authority irredpme of whether such parties have notice
thereof.

3. Accounts and subaccounts within the Juniorbietdness Fund may from time
to time be established in accordance with a Supphtah Resolution, a Certificate of
Determination or upon the direction of the AuthgritAll moneys at any time deposited in the
Junior Indebtedness Fund, or any account therbafl Ise held in trust by the Trustee solely for
the benefit of the Holders of Junior Indebtednebfigations, other than amounts on deposit in
any subaccount of the Junior Indebtedness DebticgeReserve Account, which shall only
secure the Series of Junior Indebtedness Obligatmmwhich it was established.

Section 106. Junior Indebtedness Supplemental Régthons. The Authority
expressly reserves the right to adopt one or mappl®mental Resolutions for the issuance or
incurrence of Junior Indebtedness Obligationspfalvhich Junior Indebtedness Obligations shall
be payable from and secured, except as expresskidpd in or permitted by this Junior
Indebtedness General Resolution, a SupplementabliRes or the related Certificate of
Determination, by a parity junior lien on the Reves and the moneys on deposit in the Junior
Indebtedness Fund.
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ARTICLE Il

AUTHORIZATION OF AND ISSUANCE OR INCURRENCE OF
JUNIOR INDEBTEDNESS OBLIGATIONS; GENERAL TERMS AND PROVISIONS

Section 201. Authorization of Junior Indebtedness Obligations. In
accordance with the provisions of the applicablevigions of the General Revenue Bond
Resolution, particularly Sections 501, 502(6), 5)4and 509 thereof, Junior Indebtedness
Obligations entitled to the benefit, protection aeturity of this Junior Indebtedness General
Resolution are hereby authorized to be issued auriad without limit, except as otherwise
provided in this Junior Indebtedness General Résolwr as limited by law. This Junior
Indebtedness General Resolution creates a congmplatge and lien to secure the full and final
payment of the principal and Redemption Price wierest on, and Sinking Fund Installments
for, all Junior Indebtedness Obligations, whichtoanng pledge and lien shall be subordinate in
all respects to any pledge or lien now or hereafteated for Senior Bonds on the Revenues.
Junior Indebtedness Obligations shall be specibgations of the Authority and subject to the
terms, conditions and limitations established ia @eneral Revenue Bond Resolution and this
Junior Indebtedness General Resolution.

Specific aggregate principal amounts of Junior btedéness Obligations may, if
and when authorized by the Authority pursuant te on more Supplemental Resolutions, be
issued or incurred from time to time as bond, notesther evidences of indebtedness in one or
more Series, with such further appropriate designatin addition to the name “General
Revenue Junior Indebtedness Obligations” as theh@kity may determine. Each Junior
Indebtedness Obligation shall bear upon its faeed#signation so determined by the Authority.

Section 202. Purposes for Issuing or Incurring Juior Indebtedness

Obligations. The purposes for which Junior Indebtedness @btigs may be issued or incurred
by the Authority are to (i) pay Project Costs, Aoishal Project Costs and Other Authority
Project Costs, (ii) refund or refinance any Semonds (including any bond anticipation notes
related thereto), Junior Indebtedness ObligationSutordinated Indebtedness of the Authority,
(iif) make a deposit to a subaccount of the Jumdebtedness Debt Service Reserve Account in
order to additional secure a particular seriesuofalr Indebtedness Obligations, (iv) pay Costs of
Issuance relating to the issuance or incurrencRipior Indebtedness Obligations and (v) pay or
provide for the payment of Project Costs of improeat, reconstruction or rehabilitation of the
NNYB for the purpose of preventing a loss of Nev&waues derived from the NNYB, provided
that such loss of Net Revenues would be the redudn emergency declared by the State, the
federal governmental or a federal authority or ageand that proceeds of Additional Junior
Indebtedness Obligations would not be used for gquatpose to the extent that insurance
proceeds relating to such occurrence were theradla

Notwithstanding the foregoing and except as peeaith the proviso to this paragraph,
prior to the completion of the construction and ipging of the NNYB, Junior Indebtedness
Obligations shall not be issued or incurred to fmayany Project Costs not related to the NNYB
or to refund or refinance any Senior Bonds (inaligdiany bond anticipation notes related
thereto);_provided, however, that prior to the esen of the TIFIA Loan Agreement by the
Authority and the TIFIA Lender, Junior Indebtedne@bligations may be issued by the
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Authority to refund or refinance any Senior Bonasl/ar related bond anticipation notes, the
proceeds of which were issued to pay Project Josthe NNYB.

Section 203. General Provisions for Issuing or Ingring Junior
Indebtedness Obligations 1. The issuance or incurrence of a specific eggpe principal
amount of Junior Indebtedness Obligations shaktborized by a Supplemental Resolution or
Supplemental Resolutions adopted at the time afutisequent to the adoption of this Junior
Indebtedness General Resolution and shall be dulgebe express limitations hereof. Junior
Indebtedness Obligations issued as bonds or ndtefieo Authority shall be executed in
accordance with Section 209 hereof and deliveretth¢oTrustee, shall be authenticated by the
Trustee from time to time in such amounts as daekdty the Authority, and be delivered to or
upon the order of the Authority upon receipt of dumsideration therefor and upon delivery to
the Trustee of:

(A) a copy of the Supplemental Resolution authorizimghsJunior Indebtedness
Obligations, certified by an Authorized Officer, \wh shall specify the following items (or the
manner of determining such items prior to the aglnof such Junior Indebtedness Obligations):

()  The authorized principal amount (by reference ® dmount payable at maturity
thereof), and if issued as bonds or notes of théhaity, the designation and
series of such Junior Indebtedness Obligations;

(i)  The purposes for which such Junior Indebtednesgy@ildns are being issued or
incurred, which shall be one or more of the purposgecified in Section 202
hereof;

(i)  Ifissued as bonds or notes of the Authority,

(@) the date or dates, and the maturity date asdand principal amounts
of each maturity of the Junior Indebtedness Ohbbgat of such Series, provided
that each maturity date shall fall upon an Princi@ayment Date for such Junior
Indebtedness Obligations;

(b) the amount, or the method for determining sactount, and due date
of each Sinking Fund Installment, if any, for Junindebtedness Obligations of
like maturity of such Series;

(c) the Record Date or Record Dates for such Jumioiebtedness
Obligations for which the Record Date or Recorddddas other than the fifteenth
(15th) day of the calendar month next precedingrésgt Payment Date for such
Junior Indebtedness Obligations;

(d) the interest rate or rates (including a zertergst rate or variable
interest rate) of the Junior Indebtedness Obligatiof such Series, or the manner
of determining such rate or rates, and the InteRsyment Dates therefor,
provided that the Supplemental Resolution shallciépeghe maximum rate of
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(iv)

interest that the Junior Indebtedness Obligatidnsuoh Series may bear and the
Interest Payment Dates of such Junior Indebteddbigations;

(e) the denomination or denominations of, and thenmer of dating,
numbering and lettering, such Junior Indebtednédsgaiions;

(H the Paying Agent or Paying Agents, if any, dhd place or places of
payment of the principal, Sinking Fund Installmerift@any, or Redemption Price,
if any, of and interest on such Junior Indebtedri@skgations, or the method of
determining the same;

(g) the redemption provisions applicable to suchialu Indebtedness
Obligations;

(h) the form or forms of such Junior Indebtednebdations and the form
of the Trustee’s certificate of authentication #war (which for all such Junior
Indebtedness Obligations of like maturity, shallidentical in all respects, except
as to denominations, numbers and letters and sitemdes, and, except as
otherwise provided pursuant to a Supplemental Ré&sal shall be in fully
registered form without coupons);

() to the extent applicable, the direction to deti such Junior
Indebtedness Obligations in book-entry form;

() directions for the application of the proceed$ such Junior
Indebtedness Obligations;

(k) to the extent applicable, the provisions relgtto and the obligations
payable under any Credit Facility or Reserve Créditility or other similar
financial arrangement entered into in connectiothwhe issuance of such Junior
Indebtedness Obligations;

() whether the bonds or notes are to be issuedasxempt or taxable
obligations;

(m) the amount of the Junior Indebtedness Debti&eiReserve Account
Requirement for such bonds or notes; and

(n) any other provision deemed advisable by an éugkd Officer of the
Authority, not in conflict with the provisions hafe or the applicable
Supplemental Resolution; and

If incurred as indebtedness other than bonds oesnaf the Authority, the
applicable terms and conditions of such indebtesines

An Authorized Officer to whom a Supplemental Retiolu has delegated the power to
determine any of the foregoing shall execute aif@ate of Determination evidencing such
determinations or other actions taken pursuantuich sdelegation, and such Certificate of
Determination shall be conclusive evidence of tegninations or actions of such Authorized
Officer as to the matters stated therein;
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(B) A Counsel’'s Opinion to the effect that (i) the Aatity has the right and power
under the Act to adopt the General Revenue BonaIR&sn, the Junior Indebtedness General
Resolution and the Supplemental Resolution autimyithe specific aggregate amount of Junior
Indebtedness Obligations being issued or incumed, the General Revenue Bond Resolution,
the Junior Indebtedness General Resolution and Supplemental Resolution have each been
duly and lawfully adopted by the Authority, are leae full force and effect and are each valid
and binding upon the Authority and enforceable dnoadance with their respective terms, and
no other authorization for the General Revenue B&asolution, the Junior Indebtedness
General Resolution and such Supplemental Resoligioaquired; (ii) the Junior Indebtedness
General Resolution and such Supplemental Resoluateate the valid pledge of the proceeds of
sale of the Junior Indebtedness Obligations, ofRkegenues, and of amounts deposited in the
Junior Indebtedness Fund and the accounts estadbligferein, and the investment income
derived therefrom which it purports to create parguo Section 105 of the Junior Indebtedness
General Resolution, subject to the provisions & J#lunior Indebtedness General Resolution
permitting the withdrawal, payment, setting aparappropriation thereof for the purposes and
on the terms and conditions set forth in the Jumdebtedness General Resolution and such
Supplemental Resolution; and (iii) upon the exewutiand delivery thereof and upon
authentication by the Trustee, such Junior Indetdssl Obligations will be valid and binding
special obligations of the Authority, subject te tbrior pledge and lien of the Holders of Senior
Bonds on the Revenues and payable as providechihgaforceable in accordance with their
terms and the terms of, the Junior Indebtednessi@eResolution and such Supplemental
Resolution and entitled to their benefits and taedfits of the Act, and such Junior Indebtedness
Obligations have been duly and validly authorized ssued in accordance with law, including
the Act, as amended to the date of such Counsglisi@», and in accordance with the Junior
Indebtedness General Resolution and such Supplam@esolution;_provided, however, that
such Counsel’s Opinion may be qualified to the eixtbat the enforceability thereof may be
limited by bankruptcy, insolvency and similar laafecting rights and remedies of creditors;

(C) A certificate of an Authorized Officer statitigat upon the delivery of such Junior
Indebtedness Obligations, the Authority will notibedefault in the performance of any of the
terms, provisions or covenants of the Junior Inelédiess General Resolution or of any Junior
Indebtedness Obligations;

(D) A copy of the Certificate of Determination exéed in connection with such
Junior Indebtedness Obligations;

(E) To the extent authorized by the Authority pansuto a Supplemental Resolution,
one or more Credit Facilities with respect to amyidr Indebtedness Obligations and any
agreements deemed necessary in connection therewith

(F) To the extent authorized by the Authority pansuto a Supplemental Resolution,
one or more Reserve Credit Facilities and any agea¢és deemed necessary in connection
therewith;

(G) A written order of an Authorized Officer as tbhe delivery of such Junior
Indebtedness Obligations, describing such Junidebtedness Obligations to be delivered,
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designating the purchaser or purchasers to whoim 3wgior Indebtedness Obligations are to be
delivered and stating the consideration for suchaiundebtedness Obligations;

(H) A certificate of an Authorized Officer settirfgrth (1) the amount of money, if
any, to be deposited into the Junior Indebtedneds Bervice Payment Account, (a) equal to the
amount of capitalized interest funded with the pexts of such Junior Indebtedness Obligations,
if any, and (b) equal to the sum of the interessoch Junior Indebtedness Obligations from the
date of such Junior Indebtedness Obligations tad#te of delivery thereof, if any, and (2) the
amount of money, if any, required to be depositatb iany subaccount of the Junior
Indebtedness Debt Service Reserve Account solibaarhount therein will be at least equal to
the Junior Indebtedness Debt Service Reserve AtdRaquirement for such subaccount, as
evidenced by a certificate of an Authorized Offider all Outstanding Junior Indebtedness
Obligations at the date of such delivery of suahiduindebtedness Obligations;

(D Any amounts (in the form of cash or Investmédbligations) required to be
deposited with the Trustee at the time of issuaand delivery of Junior Indebtedness
Obligations issued as bonds or notes of the Autyjori

(J) (i) Except for (a) the First Series of Juniodébtedness Obligations (in an
aggregate principal amount up to the principal amoaf the TIFIA Loan), and (b) Junior
Indebtedness Refunding Obligations authorized bsti@® 202(ii) hereof and qualifying under
Section 204(A)(4) hereof, and (c) Junior Indebtedn®bligations authorized by Section 202(v)
hereof (which issuance or incurrence shall be goaerby Section 203(L) rather than this
Section 203(J)), Junior Indebtedness Obligationsnef or more Series authorized and delivered
upon original issuance for the purpose of payingdet Costs and Other Authority Project Costs
shall be authenticated and delivered by the Trustdg upon receipt by it (in addition to the
other documents and moneys required by the Jumil@bitedness General Resolution) of:

1. A certificate of an Authorized Officer setting for{a) the Net Revenues for any
period of 12 consecutive calendar months out of #8ecalendar months next
preceding the authentication and delivery of th@aluindebtedness Obligation to
be issued or incurred, provided that if any adjesttrof rates shall have been
placed in effect during such 12-month period, sNebh Revenues shall reflect the
Revenues which an Independent Consultant's Cetdicestimates in the
certificate delivered pursuant to paragraph 3 behuld have resulted had such
rate adjustment been in effect for the entire 12vimgeriod, and (b) the Junior
Indebtedness Net Revenue Requirement for such Ihmperiod, which
certificate shall demonstrate that such Net Revemagial or exceed such Junior
Indebtedness Net Revenue Requirement;

2. A certificate of an Authorized Officer familiawith such matters and an
Independent Consultant’s Certificate, in each ctagng whether, to the best of
such party’s knowledge, any federal, State or o#gEncy is then projecting or
planning the construction, improvement or acquisitof any highway or other
facility which, in the opinion of such person omnfi may be materially
competitive with any part of the Facilities, an@ tbstimated date of completion
of such highway or other facility;
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3. An Independent Consultant's Certificate settifogth, for the then current
Authority fiscal year and each of the Authoritycti$ years in the Test Period,
estimates of Revenues giving effect to (a) theiptpm service of any Facility
not yet placed in service and on the assumptionahy competitive highway or
other facility referred to in its certificate dedined pursuant to paragraph 2 above
will be completed on the date therein estimatedwaiidhereafter be in operation
during the period covered by such estimates, (ly)austment of rates which
shall have been placed in effect subsequent tob#wnning of the current
Authority fiscal year, as if such toll, fee or charadjustment had been in effect
from the beginning of such Authority fiscal yeartiuthe effective date of any
subsequent adjustment presumed necessary, andhychdjustment of rates
which, in the opinion of the Independent Consultamuld be practicable and
necessary to comply with the provisions of the, tide and charge covenant in
Section 406(k) of this Junior Indebtedness Gen&asolution, as if such
adjustment were to be in effect from its effectilate to the effective date of any
other such adjustment;

4. An Independent Consultant’s Certificate setfimigh (a) for the years and taking
into account the assumptions specified for the pedéent Consultant’'s
Certificate pursuant to paragraph 3 above, estsnatdhe Operating Expenses
giving effect to the placing in service of any Higitaken into account in such
paragraph 3, (b) the estimated total Project Carstl, () the estimated date of
placing in service of any Facility taken into acobin such paragraph 3; and

5. A certificate of an Authorized Officer settingrth (a) the estimated Net Revenues
(based on the certificates delivered pursuant tagraphs 3 and 4 above) for the
current Authority fiscal year and each of the yaarthe Test Period giving effect
to the placing in service of any Facility not ydaqed in service, and (b) the
opinion that such estimated Net Revenues for theectAuthority fiscal year and
each of the Authority fiscal years in the Test Bgérequal or exceed the estimated
Junior Indebtedness Net Revenue Requirement (lmaséue certificate delivered
pursuant to paragraph 1 above, assuming the Maxirmienest Rate on any
Variable Interest Rate Bonds (as such terms areeatkin the General Revenue
Bond Resolution) for each such year and that estidnblet Revenues in the last
full Authority fiscal year of the Test Period equal exceed Maximum Annual
Senior and Junior Indebtedness Debt Service imrteddiafter the authentication
and delivery of the Junior Indebtedness Obligatioeiag issued or incurred.

(i) Any Series of Junior Indebtedness Obligatidosbe issued or incurred for the
purpose of financing or refinancing Other AuthorRyoject Costs shall be issued or incurred
only if, in addition to satisfying the conditiong paragraph (i) of this subsection (J) of this
Section 203, Maximum Annual Senior and Junior Inteeébess Debt Service issued for the
purpose of financing or refinancing Other AuthorRyoject Costs (after the issuance of such
Series of Additional Junior Indebtedness Obligat)oshall be less than 20% of the amount of
Net Revenues calculated pursuant to clause (apfgpaph (1) of this subsection (J) of this
Section 203;_provided that there shall not be cedinh the calculation of such Maximum
Annual Senior and Junior Indebtedness Debt SemgeSenior Bonds or Junior Indebtedness
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Obligations initially issued to finance or refinanan Other Authority Project (1) if such Senior
Bonds and Junior Indebtedness Obligations are mgelo Outstanding, (2) if such Other
Authority Project has since been designated an ithafdhl Project” in accordance with Section
616 of the General Revenue Bond Resolution andidded06(s) of this Junior Indebtedness
General Resolution, or (3) to the extent that thecgeds of such Senior Bonds and Junior
Indebtedness Obligations were used to finance &rgjests rather than Other Authority Project
Costs, in accordance with the terms of the GerReaknue Bond Resolution;

(K) Such further documents and moneys as are mdjuby any Supplemental
Resolution adopted pursuant to Article VIl hereaig

(L)  Any Series of Junior Indebtedness Obligationsbe issued for the purpose
described in clause (v) of Section 202 of this Jummdebtedness General Resolution shall be
authenticated and delivered by the Trustee onlynugseipt by it (in addition to the other
documents and moneys required by this Junior Imdiglgiss General Resolution) of an
Independent Consultant’s Certificate setting fofithin reasonable detail the improvement,
reconstruction or rehabilitation to the NNYB for ah such payment is to be made, (ii) the
estimated Project Cost of such improvement, recocisbn or rehabilitation, (iii) the amounts
reasonably expected to be available therefor frasurance proceeds, and (iv) that such
improvement, reconstruction or rehabilitation icemsary to prevent a loss of Net Revenues
derived therefrom, that such loss would result mrergency declared by the State, the federal
governmental or a federal authority or agency dmt insurance proceeds relating to such
occurrence are not then available in amounts seffi¢co improve, reconstruct or rehabilitate the
NNYB to prevent such loss of Net Revenues.

2. The Authority may authorize by Supplemental Régm the issuance of Capital
Appreciation Junior Indebtedness Obligations angit@h Appreciation and Current Interest
Junior Indebtedness Obligations.

3. The Authority may authorize by Supplemental Régmn such other provisions
relating to a Junior Indebtedness Obligations agparmitted by Section 205 hereof.

Section 204. Junior Indebtedness Refunding Obligans. Junior Indebtedness
Refunding Obligations may be issued or incurreddfund or refinance any Senior Bonds
(including any bond anticipation notes related ¢ha&y, Junior Indebtedness Obligations or
Subordinated Indebtedness of the Authority (inctgdiany portion of a maturity thereof)
(collectively, the “Refunded Indebtedness”) thatswaiginally issued to finance or refinance
Project Costs or Other Authority Project Costs.

The Authority Board by resolution of its members ymiasue Junior Indebtedness
Refunding Obligations in an aggregate principal amicufficient, together with other moneys
available therefor, to accomplish such refundingrefinancing and to make such deposits
required by the provisions of this Section 204 ahdhe Supplemental Resolution authorizing
such Junior Indebtedness Refunding Obligations.

(A) In addition to any applicable requirements et&on 203 hereof, Junior Indebtedness
Refunding Obligations issued as bonds or noteshef Authority (except for the Junior
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Indebtedness Obligation issued to secure the TIEdAn, for which the requirements of this
Section 204 need not be met), shall be authentidageghe Trustee only upon the receipt by the
Trustee of:

(2) If the Refunded Indebtedness is to be redeenredpcable instructions from
the Authority to the Trustee, satisfactory to d,dgive due notice of redemption of such
Refunded Indebtedness on a Redemption Date spknif®uch instructions;

(2) Evidence of due publication of the notice pd®d for in Section 1001 hereof
to the Holders of such Refunded Indebtedness;

(3) Either or both of (i) moneys in an amount sént to effect payment of the
principal at the maturity date therefor or the RmpBon Price on the applicable
Redemption Date of the Refunded Indebtedness,tegetith accrued interest on such
Refunded Indebtedness to the maturity or Redemiate, which money shall be held
by the Trustee or any one or more of the Payingnéggm a separate account irrevocably
in trust for and assigned to the respective Holdéthe Refunded Indebtedness, and (ii)
Government Obligations in such principal amountissiwch maturities, bearing such
interest and otherwise having such terms and deeibns, as shall be necessary to
comply with the provisions of said Section 1001doér which Government Obligations
and moneys shall be held in trust and used onpr@sded in said Section;

(4) A certificate of an Authorized Officer (a) 9ag forth the Junior Indebtedness
Aggregate Debt Service for the then current andh éaitire Authority fiscal year to and
including the Authority fiscal year in which theidat maturity of any Junior Indebtedness
Obligations of any Series then outstanding matuigswith respect to all Junior
Indebtedness Obligations outstanding immediatalyr po the date of authentication and
delivery of such Junior Indebtedness Refunding galons, and (ii) with respect to all
Junior Indebtedness Obligations to be outstandmgrediately thereafter, and (b)
demonstrating that the Junior Indebtedness AggeeDatbt Service set forth for each
Authority fiscal year pursuant to (ii) above is geeater than that set forth for such
Authority fiscal year pursuant to (i) above; praett] however, that if the Authority is
unable to provide a certificate of an Authorizedi€ar meeting the requirements of this
paragraph (4), Junior Indebtedness Refunding Qtmigg to be issued as bonds or notes
of the Authority may nevertheless be authenticétethe Trustee upon the receipt by the
Trustee of a certificate of an Authorized Officeeeting all of the requirements of
Section 203(J) hereof; and

(5) A certificate of the Trustee, or of the Authygrif there shall be no such
trustee, that (i) provision has been duly madetierredemption prior to maturity or the
payment at maturity of such Refunded Indebtednessdordance with the terms thereof,
(ii) the pledge securing such Refunded Indebtedaadsall other rights granted by the
General Revenue Bond Resolution and/or the Jundelitedness General Resolution, as
applicable, shall have been discharged and satjsdied (iii) such trustee or paying agent
for such Refunded Indebtedness holds in trust theeys or securities required to effect
such redemption or payment; and
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(6) a Counsel’'s Opinion to the effect that all acs required under the General
Revenue Bond Resolution and/or the Junior IndeletesinGeneral Resolution, as
applicable, and any applicable Supplemental Resoluto provide for the redemption or
payment of such Refunded Indebtedness have been.tak

(B) The proceeds, including accrued interest, if,anof such Junior Indebtedness
Refunding Obligations shall be applied simultandépusth the issuance or incurrence of such
Junior Indebtedness Refunding Obligations in thenmea provided in or determined in
accordance with the Supplemental Resolution awimgrisuch Junior Indebtedness Refunding
Obligations.

Section 205. Provisions Regarding Junior Indebtedrss Obligations Secured
by a Credit Facility. The Authority may include such provisions in@glemental Resolution
or related Certificate of Determination authorizinge issuance of Junior Indebtedness
Obligations secured by a Credit Facility as thehduity deems appropriate, including:

(1) So long as the Credit Facility is in full foread effect, and payment on the
Credit Facility is not in default and the issuertloé Credit Facility is qualified to do business,
and (a) no proceeding shall have been instituteal aourt having jurisdiction in the premises
seeking a decree or order for relief in respec¢hefissuer of the Credit Facility in an involuntary
case under any applicable bankruptcy, insolvenatteer similar law now or hereafter in effect,
or for the appointment of a receiver, liquidatossignee, custodian, trustee, sequestrator (or
other similar official) for the issuer of the Credtacility or for any substantial part of its
property or for the winding up or liquidation ofetlaffairs of the issuer of the Credit Facility and
such proceeding shall remain undismissed or undtaye in effect for a period of sixty (60)
days or such court shall enter a decree or orderttigg the relief sought in such proceeding, or
(b) the issuer of the Credit Facility shall not basommenced a voluntary case under any
applicable bankruptcy, insolvency or other simitaw now or hereafter in effect, shall not have
consented to the entry of an order for relief inirroluntary case under any such law, or shall
not have consented to the appointment of or tagoggession by a receiver, liquidator, assignee,
custodian, trustee, sequestrator (or other sinoitéacial) for the issuer of the Credit Facility or
for any substantial part of its property, or shadt have made a general assignment for the
benefit of creditors, or shall not have failed gafig to pay its debts as they become due, or
shall not have taken any corporate action withe@espo any of the foregoing, then, in all such
events, the issuer of the Credit Facility shaltlkemed to be the sole Holder of applicable Junior
Indebtedness Obligations when the approval, consergction of the Bondholders for such
Junior Indebtedness Obligations is required or l&gxercised under this Junior Indebtedness
General Resolution.

(2) In the event that the principal, Sinking Funustallments, if any, and
Redemption Price, if applicable, and interest doeany such Junior Indebtedness Obligations
shall be paid under the provisions of a Credit lRgciall covenants, agreements and other
obligations of the Authority to the Bondholders safch Junior Indebtedness Obligations shall
continue to exist and such issuer of the Crediiliashall be subrogated to the rights of the
Holders of such Junior Indebtedness Obligationadoordance with the terms of such Credit
Facility.
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(3) In addition, such Supplemental Resolution opligpble Certificate of
Determination may establish such provisions asapessary (i) to comply with the provisions
of each such Credit Facility, (ii) to provide reded information to the issuer of the Credit
Facility, (iii) to provide a mechanism for payingifipal Installments and interest on such
Junior Indebtedness Obligations under the Creditlia and (iv) to make provision for any
events of default or for additional or improveds#y required by the issuer of a Credit Facility;
provided, however, that nothing in this paragraphildoe deemed to authorize any agreement or
provision which would conflict with the provisio$ Sections 105, 106, 803 and 804 hereof.

(4) In connection therewith, the Authority may enit@o such agreements with
the issuer of such Credit Facility providing fomang other things: (i) the payment of fees and
expenses to such issuer for the issuance of sustlitGracility; (ii) the terms and conditions of
such Credit Facility and the Junior Indebtednessigations affected thereby; and (iii) the
security, if any, to be provided for the issuantswch Credit Facility; provided, however, that
nothing in this paragraph shall be deemed to aith@ny agreement or provision which would
conflict with the provisions of Sections 105, 1863 and 804 hereof.

(5) The Authority may secure such Credit Facilifydn agreement providing for
the purchase of the Junior Indebtedness Obligatiensred thereby with such adjustments to the
rate of interest, method of determining interesaturity, or redemption provisions as specified
by the Authority in the applicable Supplemental &egon. The Authority may also in an
agreement with the issuer of such Credit Faciligyea to directly reimburse such issuer for
amounts paid under the terms of such Credit Fgctliigether with interest thereon (the “Parity
Reimbursement Obligation™); provided, however, thatParity Reimbursement Obligation shall
be created, for purposes of this Resolution, amibunts are paid under such Credit Facility; and
provided, further, that nothing in this paragrapllsbe deemed to authorize any agreement or
provision which would conflict with the provisiortg Sections 105, 106, 803 and 804 hereof.
Any such Parity Reimbursement Obligation shall erded to be a part of the Junior
Indebtedness Obligations to which the Credit Facilwhich gave rise to such Parity
Reimbursement Obligation relates.

(6) Any such Credit Facility shall be for the bahef and secure such Series of
Junior Indebtedness Obligations or portion thewsokpecified in the applicable Supplemental
Resolution.

Section 206. Junior Indebtedness Obligations Antigation Notes Whenever
the Authority shall have, by Supplemental Resohytiauthorized the issuance of a specified
aggregate principal amount of Junior Indebtedndsg@tions, the Authority may by resolution
authorize the issuance of Junior Indebtedness &tlwig Anticipation Notes in anticipation of
the issuance of such authorized Junior Indebted@dsigations, in a principal amount not
exceeding the aggregate principal amount of sunfodindebtedness Obligations so authorized.
The principal of and premium, if any, and interest such Junior Indebtedness Obligation
Anticipation Notes and any renewals of such Julidebtedness Obligation Anticipation Notes
shall be secured only by and be expressly madebpayia from the proceeds of any renewals of
such Junior Indebtedness Obligation Anticipatioriddassued to repay such Junior Indebtedness
Obligation Anticipation Notes, (i) from the prode of the sale of the Series of Junior
Indebtedness Obligations in anticipation of whichcks Junior Indebtedness Obligation
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Anticipation Notes are issued, (iii) from any amtwprovided by the State and/or the federal
government expressly for payment of such Junioeltedness Obligation Anticipation Notes, or
(iv) from the proceeds of such Junior Indebtedr@kkgation Anticipation Notes deposited in
the Junior Indebtedness Fund. Such proceeds &ed ainounts set forth in clauses (i), (ii), (iii)
and (iv) may be pledged for the payment of thegypial of and premium, if any, and interest on
such Junior Indebtedness Obligation Anticipatiortdscand any such pledge shall have priority
over any other pledge created by the Junior Indiletes General Resolution. Notwithstanding
the foregoing, the Authority may, in the Supplenaéfesolution adopted with respect to such
Junior Indebtedness Obligation Anticipation Notesserve the right to pay such Junior
Indebtedness Obligation Anticipation Notes fromtsather sources identified therein, but the
Authority shall not pledge such additional sourtesecure such Junior Indebtedness Obligation
Anticipation Notes.

Such Junior Indebtedness Obligation Anticipationtddoshall be retired or
provision shall be made for their retirement no¢ddahan the date of authentication and delivery
of the Junior Indebtedness Obligations in antiegrabf which they are issued. The proceeds of
the sale of Junior Indebtedness Obligation AntiegraNotes other than renewals thereof shall
be applied to the purposes for which the Junioeliedness Obligations in anticipation of which
such Junior Indebtedness Obligation Anticipatiortddaare authorized and shall be deposited in
the appropriate accounts or subaccounts of theodumidebtedness Fund established for such
purposes and, if so provided in the resolution auting renewals of Junior Indebtedness
Obligation Anticipation Notes issued to pay outgiag Junior Indebtedness Obligation
Anticipation Notes, applied directly to such paymen

Section 207. Medium of Payment; Form and Date Junior Indebtedness
Obligations shall be payable in any coin or curyeoicthe United States of America which at the
time of payment is legal tender for the paymerudslic and private debts. Unless otherwise set
forth in the applicable Supplemental Resolutiorhatizing the issuance or incurrence of Junior
Indebtedness Obligations, interest on Junior Iretéi#ss Obligations shall be payable on the
basis of twelve, 30-day months (for fixed rate dumndebtedness Obligations).

If issued as bonds or notes of the Authority, Jumdebtedness Obligations shall
be issued only in the form of fully registered Jurindebtedness Obligations without coupons.

Except as permitted in a Supplemental ResolutioGentificate of Determination
with respect to a Series of Junior Indebtednessg@imns, interest shall not accrue on unpaid
interest on Junior Indebtedness Obligations.

Section 208. Legends Junior Indebtedness Obligations may contain areh
endorsed thereon such provisions, specificationdsdmscriptive words not inconsistent with the
provisions of this Junior Indebtedness General R#&sa or in a related Certificate of
Determination as may be necessary or desirablesunthy be determined by the Authority prior
to the delivery thereof.

Section 209. Execution and Authentication If issued as bonds or Notes of the
Authority, Junior Indebtedness Obligations shalelecuted in the name of the Authority by the
manual or facsimile signature of an Authorized €¥fiand the corporate seal of the Authority
(or a facsimile thereof) shall be affixed, imprithteengraved or otherwise reproduced thereon
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and attested by the manual or facsimile signatiitheo Secretary or Assistant Secretary of the
Authority, or in such other manner as may be regliby law.

Such Junior Indebtedness Obligations shall bearetime a certificate of
authentication, in the form set forth in the ForimRegistered Junior Indebtedness Obligation,
executed manually or by facsimile signature by Thestee. If issued as bonds or Notes of the
Authority, only such Junior Indebtedness Obligatias shall have endorsed thereon a certificate
of authentication, duly executed by the Trustealldte entitled to any right or benefit under this
Junior Indebtedness General Resolution. No sunlodindebtedness Obligation shall be valid
or obligatory for any purpose or be entitled to asgcurity or benefit under this Junior
Indebtedness General Resolution unless and urth sertificate of authentication on such
Junior Indebtedness Obligation shall have been exicuted by the Trustee, and such executed
certificate of the Trustee upon any such Juniorehtddness Obligation shall be conclusive
evidence that such Junior Indebtedness Obligatem been duly authenticated and delivered
under this Junior Indebtedness General Resolufitre Trustee’s certificate of authentication on
any such Junior Indebtedness Obligation shall lmeneel to have been duly executed if signed
by an authorized officer of the Trustee, but itlshat be necessary that the same officer sign the
certificate of authentication on all such Juniatdbtedness Obligations.

Section 210. Exchange of Junior Indebtedness Obégons. If issued as bonds
or Notes of the Authority, registered Junior Indlitess Obligations, upon surrender thereof at
the office of the Trustee with a written instrumerittransfer satisfactory to the Trustee, duly
executed by its registered owner or his duly autleor attorney, may, at the option of the
registered owner thereof, be exchanged for an eagglegate principal amount of registered
Junior Indebtedness Obligations of any other aithdrdenominations.

Section 211. Negotiability, Transfer and Registry If issued as bonds or Notes
of the Authority, Junior Indebtedness Obligatiossued under this Junior Indebtedness General
Resolution shall be negotiable as provided in tleg Bubject to the provisions for registration
and transfer contained herein and in the applicabieor Indebtedness Obligations. So long as
any Junior Indebtedness Obligations issued as bondsotes of the Authority shall remain
Outstanding, there shall be maintained and kepthatoffice of the Trustee, books for the
registration and transfer of such Junior Indebtsdr@bligations; and, upon presentation thereof
for such purpose at said office, the Trustee gStegjister or cause to be registered therein, and
permit to be transferred thereon, under such redderregulations as it may prescribe, any
Junior Indebtedness Obligation entitled to regigtraor transfer. So long as any of Junior
Indebtedness Obligations issued as bonds or NdtéseoAuthority remain Outstanding, the
Authority shall make all necessary provisions tornpe the exchange of such Junior
Indebtedness Obligations at the office of the Ta@st

Section 212. Book-Entry Junior Indebtedness Oblig#ons. If issued as bonds
or Notes of the Authority, Junior Indebtedness @diions may be held by a securities
depository and transfers of such Junior Indebtexi@ésgigations may be effected by book-entry
on the books of the securities depository as pexvid Section 502 hereof.

Section 213. Transfer of Registered Junior Indebtiness Obligations If
issued as bonds or Notes of the Authority, thesfiemof each registered Junior Indebtedness
Obligation shall be registrable only upon the bookthe Authority, which shall be kept for the
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purpose at the office of the Trustee, by the regest owner thereof in person or by his attorney
duly authorized in writing upon surrender theremjdther with a written instrument of transfer
satisfactory to the Trustee duly executed by tlggstered owner or his duly authorized attorney
and the payment of a charge sufficient to reimbtiseAuthority or the Trustee for any tax, fee
or other governmental charge required to be patti vaspect to such registration of transfer.
Upon the registration of transfer of any such reged Junior Indebtedness Obligation the
Authority shall issue or cause to be issued imtlime of the transferee, and cause the Trustee to
authenticate, a new registered Junior Indebted®ddigation of the same aggregate principal
amount as the surrendered Junior Indebtedness &lbhg Any such Junior Indebtedness
Obligation surrendered in exchange for a new reggst Junior Indebtedness Obligation pursuant
to this Section 213 shall be canceled by the Teuste

If issued as bonds or Notes of the Authority, thah®rity, the Trustee and each
Paying Agent or Depositary may deem and treat #rsgm in whose name any Outstanding
registered Junior Indebtedness Obligation shaltdggstered upon the books of the Authority
maintained at the office of the Trustee as the labscowner of such Junior Indebtedness
Obligation, whether such Junior Indebtedness Otitigashall be overdue or not, for the purpose
of receiving payment of, or on account of, the gpal of and interest on such Junior
Indebtedness Obligation and for all other purpoaesd, all such payments so made to any such
registered owner or upon his order shall be vahd affectual to satisfy and discharge the
liability upon such Junior Indebtedness Obligatiorihe extent of the sum or sums so paid, and
neither the Authority, the Trustee, nor any Payigent shall be affected by any notice to the
contrary. The Authority agrees to indemnify andes¢he Trustee and each Paying Agent or
Depositary harmless from and against any and ahk,l@ost, charge, expense, judgment or
liability incurred by it, acting in good faith angithout negligence under this Junior
Indebtedness General Resolution, in so treatingsanly registered owner.

Section 214. Regulations with Respect to Exchangasd Transfers If issued

as bonds or Notes of the Authority, in all casesvimich the privilege of exchanging Junior
Indebtedness Obligations or registering the transfe Junior Indebtedness Obligations is
exercised, the Authority shall execute and deliard the Trustee shall authenticate, Junior
Indebtedness Obligations in accordance with thevipians hereof. All Junior Indebtedness
Obligations surrendered in any such exchangesaosfiers shall forthwith be canceled by the
Trustee. For every such exchange or registratidransfer of Junior Indebtedness Obligations,
whether temporary or definitive, the Trustee makena charge sufficient to reimburse it for any
tax, fee or other governmental charge requiredeagobid with respect to such exchange or
transfer, and, except (i) with respect to the dainof definitive Junior Indebtedness Obligations
in exchange for temporary Junior Indebtedness @titigs, (ii) in the case of a registered Junior
Indebtedness Obligation issued upon the first exgbeor registration of transfer of a Junior
Indebtedness Obligation surrendered for such perpaishin sixty (60) days after the first
authentication and delivery of such Junior Indebésd Obligations, or (iii) as otherwise
provided in this Junior Indebtedness General Résolumay charge a sum sufficient to pay the
cost of preparing each new Junior Indebtednessg@timn issued upon such exchange or
registration of transfer, which sum or sums shalphid by the person requesting such exchange
or transfer as a condition precedent to the exemighe privilege of making such exchange or
transfer. The Trustee shall not be obliged to makg such exchange or transfer of Junior
Indebtedness Obligations during the period begmrom the Record Date for such Junior
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Indebtedness Obligations next preceding and thenpay date on such Junior Indebtedness
Obligations and ending on such payment date.

Section 215. Junior Indebtedness Obligations Mutited, Destroyed, Stolen
or Lost. If issued as bonds or notes of the Authorityth@ event that any Junior Indebtedness
Obligation shall become mutilated or be destrowtdlen or lost, the Authority shall thereupon
execute and deliver, and the Trustee shall auitestia new Junior Indebtedness Obligation of
like principal amount as the Junior Indebtednestigation so mutilated, destroyed, stolen or
lost, in exchange and substitution for such mdatunior Indebtedness Obligation, upon
surrender and cancellation of such mutilated Julidebtedness Obligation or in lieu of and
substitution for the Junior Indebtedness Obligatiestroyed, stolen or lost, upon filing with the
Authority evidence satisfactory to the Authoritydatihe Trustee that such Junior Indebtedness
Obligation has been destroyed, stolen or lost arabfpof ownership thereof, and upon
furnishing the Authority and the Trustee with indety satisfactory to them and complying with
such other reasonable regulations as the Authanty the Trustee may prescribe and paying
such expenses as the Authority and the Trusteeimecay. All Junior Indebtedness Obligations
so surrendered to the Authority or the Trusteel dleatanceled by or on behalf of the Authority.

Section 216. Cancellation and Destruction of Junio Indebtedness

Obligations. If issued as bonds or notes of the Authorityjidulndebtedness Obligations paid
shall be delivered to the Trustee when such paynsentade, and such Junior Indebtedness
Obligations shall thereupon be promptly cancelddnior Indebtedness Obligations so canceled
may, at any time, be destroyed by the Trustee, sttadl execute a certificate of destruction in
duplicate by the signature of one of its authorizdficers describing Junior Indebtedness
Obligations so destroyed, and one executed ceaxtifishall be filed with the Authority and the
other executed certificate shall be filed with Threstee.

Section 217. Additional Determinations If issued as bonds or notes of the
Authority, to the extent an Authorized Officer btAuthority deems it appropriate to obtain any
rating on Junior Indebtedness Obligations or toegeffect to the terms of sale of Junior
Indebtedness Obligations, a Certificate of Deteatiom may include additional determinations
providing for the interest rates, designation, maéas and other terms with respect to Junior
Indebtedness Obligations as well as their methodfiefring on either a private placement or
public offering basis, including, but not limited, tminimum requirements on amounts held in
various funds (which requirements are not incoesistwith the General Revenue Bond
Resolution and this Junior Indebtedness GenerablRem), restrictions on investments of
amounts held under various funds (which restrigi@me not inconsistent with the General
Revenue Bond Resolution and this Junior Indebtesd@neral Resolution) and the pledge of
other amounts for the payment of Junior Indebtesi@sigations and any provision for securing
a Credit Facility for Junior Indebtedness Obligatio
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ARTICLE Il

REDEMPTION OF JUNIOR INDEBTEDNESS OBLIGATIONS

[This Article 111 isapplicable only if Junior Indebtedness Obligations
areincurred in the form of bonds or notes of the Authority]

Section 301. Authorization of Redemption of an Aplcable Series Junior
Indebtedness Obligations subject to redemptionrpte maturity pursuant hereto, to a
Supplemental Resolution or a Certificate of Deteation shall be redeemable, in accordance
with this Article Il at such times, at such Reddmp Prices and upon such terms as may
otherwise be specified herein, in the Junior Inddbéss Obligations, in the Supplemental
Resolution authorizing such Junior Indebtednessgatibns or in the related Certificate of
Determination.

Section 302. Redemption at the Election of the Alority. In the case of any
redemption of Junior Indebtedness Obligations at ¢lection of the Authority, such Junior
Indebtedness Obligations may be redeemed at thenopt the Authority as provided in the
Supplemental Resolution authorizing such Juniorelneldness Obligations or the related
Certificate of Determination. In exercising sugdtion, the Authority shall give written notice to
the Trustee and any Paying Agent (and for so lantha TIFIA Loan shall remain outstanding,
to the TIFIA Lender) of its election to redeem,luding any applicable Series designation, the
principal amounts and the maturities of such Juindebtedness Obligations so elected. The
Series designation, maturities and principal anotimtreof to be redeemed shall be determined
by the Authority in its sole discretion, subjectany limitations with respect thereto contained
herein or in the applicable Supplemental Resolutorrelated Certificate of Determination.
Such notice shall be given by the Authority at tefasty-five (45) days prior to the date on
which such Junior Indebtedness Obligations areeteedeemed, or such fewer number of days as
shall be acceptable to the Trustee.

Section 303. Redemption other than at Authority’sElection. Whenever by
the terms hereof the Trustee is required or authdrto redeem Junior Indebtedness Obligations
from Sinking Fund Installments, the Trustee shelest the applicable Junior Indebtedness
Obligations to be redeemed. Whenever by the téensof the Trustee is required or authorized
to redeem Junior Indebtedness Obligations other #tdahe election of the Authority and other
than through Sinking Fund redemption, the Authaositgll select the maturities of the applicable
Junior Indebtedness Obligations to be redeemedobgenthereof given to the Trustee at least
ten (10) days prior to the date notice of redenmpi® mailed. The Trustee shall select the
applicable Junior Indebtedness Obligations and mti&s to be redeemed in the manner
provided in Section 304 hereof, give the noticeemfemption and pay out of moneys available
therefor the Redemption Price thereof, togethehn witerest accrued to the Redemption Date, to
the Trustee in accordance with the terms of thisclkerlll.

Section 304. Selection of Junior Indebtedness Obétions to Be Redeemed
In the event of redemption of less than all of @hdstanding Junior Indebtedness Obligations of
a Series and maturity, the Trustee shall assigeatth such Outstanding Junior Indebtedness
Obligation of such Series and maturity to be redsm distinctive number for each unit of the
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principal amount of such Junior Indebtedness Obbgaequal to the lowest denomination in
which the Junior Indebtedness Obligations of suetieS are authorized to be issued and shall
select by lot, using such method of selection ahall deem proper in its discretion, from the
numbers assigned to such Junior Indebtedness @bligaas many numbers as, at such unit
amount equal to the lowest denomination in whiah dbnior Indebtedness Obligations of such
Series are authorized to be issued for each nunshetl equal the principal amount of such
Junior Indebtedness Obligations to be redeemedmadking such selections the Trustee may
draw such Junior Indebtedness Obligations by )oin@ividually or (ii) by one or more groups
the grouping for the purpose of such drawing tdbeserial numbers (or, in the case of Junior
Indebtedness Obligations of a denomination of ntlba@ the lowest denomination in which the
Junior Indebtedness Obligations of such Seriesaathorized to be issued, by the numbers
assigned thereto as in this Section 304 providddgtwend in the same digit or in the same two
digits. In case, upon any drawing by groups, ttal tprincipal amount of Junior Indebtedness
Obligations of such Series drawn shall exceed theuat to be redeemed, the excess may be
deducted from any group or groups so drawn in saghner as the Trustee may determine. The
Trustee may in its discretion assign numbers tquali portions of such Junior Indebtedness
Obligations and select part of any such Juniorbtelgness Obligations for redemption.

Section 305. Notice of Redemption This Section 305 shall apply unless a
Supplemental Resolution or related Certificate etddmination provides otherwise. Whenever
Junior Indebtedness Obligations of any Series @teetredeemed, the Trustee shall give notice
of the redemption of such Junior Indebtedness @titigs in the name of the Authority, which
notice shall be given by first-class mail, postggepaid to the registered owners of Junior
Indebtedness Obligations of such Series which@abetredeemed, at their last known addresses,
if any, appearing on the registration books of Alughority at least thirty (30) days but not more
than forty-five (45) days prior to the Redemptioat® The Trustee shall promptly certify to the
Authority that it has mailed or caused to be masedh notice to the Holders of such Junior
Indebtedness Obligations, and such certificatel §lgatonclusive evidence that such notice was
given in the manner required hereby. The faildrarny such Holder to receive notice shall not
affect the validity of the proceedings for the negiéion of Junior Indebtedness Obligations with
respect to which notice has been given in accoelavith this Section 305. Such notice shall
specify: (i) the Junior Indebtedness Obligationdéoredeemed (including the Series, date of
issue, interest rate and maturity date); (ii) tre®&nption Date and Redemption Price; (iii) the
numbers, any CUSIP number and other distinguishimagks of such Junior Indebtedness
Obligations to be redeemed (except in the eventathaf the Outstanding Junior Indebtedness
Obligations of such Series are to be redeemed); @ndthat such Junior Indebtedness
Obligations will be redeemed at the office of theistee. Such notice shall further state that on
the Redemption Date there shall become due andbjeaygpon each Junior Indebtedness
Obligation of such Series to be redeemed the Reti@mPrice thereof, together with interest
accrued to the Redemption Date, and that from &ed the Redemption Date, payment having
been made or provided for, interest thereon stebe to accrue. |If directed in writing by the
Authority, the Trustee shall also publish or cats®e published such notice in an Authorized
Newspaper and such publication shall be not less thirty (30) days nor more than forty-five
(45) days prior to the Redemption Date, but sudblipation shall not be a condition precedent
to such redemption and failure to so publish or defect in such notice or publication shall not
affect the validity of the proceedings for the nembéion of Junior Indebtedness Obligations.
Notwithstanding the foregoing, (A) any notice oé thptional redemption of Junior Indebtedness
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Obligations may state that such redemption is dmrd upon receipt by the Trustee, on or
prior to the Redemption Date, of moneys sufficienpay the Redemption Price of the Junior
Indebtedness Obligations to be redeemed, andftsath moneys are not received, such notice
shall be of no force or effect and such Junior Iiidéness Obligations shall not be required to be
redeemed, and (B) any notice of the extraordinaggemption of Junior Indebtedness
Obligations may be given only if an amount of momeyaddition to other moneys available
therefor on deposit with the Authority, the Trustweany Paying Agent, is sufficient to pay the
extraordinary Redemption Price of the Junior Inddhess Obligations to be redeemed.

Section 306. Payment of Redeemed Junior IndebtedsseObligations Notice
having been mailed in the manner provided in Sec865 hereof, the Junior Indebtedness
Obligations of such Series or portions thereof albed for redemption shall become due and
payable on the Redemption Date so designated a@Réddemption Price, plus interest accrued
and unpaid to the Redemption Date, and, upon ptasam and surrender thereof at the office or
offices specified in such notice, together with, time case of such Junior Indebtedness
Obligations presented by other than the registesder, a written instrument of transfer duly
executed by the registered owner or such ownerly duthorized attorney, such Junior
Indebtedness Obligations, or portions thereof,|dfe@paid at the Redemption Price plus interest
accrued and unpaid to the Redemption Date. letshell be drawn for redemption less than all
of the principal amount of a Junior Indebtednesdigabon of a Series, the Authority shall
execute and the Trustee shall authenticate andedelupon the surrender of such Junior
Indebtedness Obligation, without charge to the ovinereof, for the unredeemed balance or the
principal amount of such Junior Indebtedness Obbtigaso surrendered, Junior Indebtedness
Obligations of like Series and maturity in any bk tauthorized denominations. If, on the
Redemption Date, moneys for the redemption of @atliar Indebtedness Obligations of such
Series or portions thereof to be redeemed, togethkrinterest to the Redemption Date, shall be
held by the Trustee so as to be available themiosuch date and if notice of redemption shall
have been mailed as aforesaid, then, from and thitgelRedemption Date, interest on such Junior
Indebtedness Obligations or portion thereof soedafbr redemption shall cease to accrue and
such Junior Indebtedness Obligations will no longerconsidered to be Outstanding under this
Junior Indebtedness General Resolution.

Section 307. Redemption at Demand of the State The State may, upon
furnishing sufficient funds therefor, require thaithAority to redeem the Junior Indebtedness
Obligations as provided in the Act as in effecttlom date of adoption of this Junior Indebtedness
General Resolution.
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ARTICLE IV

ACCOUNTS; DISPOSITION OF PROCEEDS; COVENANTS OF THE AUTHORITY

Section 401. Creation of Accounts in the Junior ldebtedness Fund (1)
There is hereby created in the Junior IndebtedRass established pursuant to Section 502 of
the General Revenue Bond Resolution an accounieshthe “Junior Indebtedness Proceeds
Account” into which all proceeds from the issuamceincurrence by the Authority of Junior
Indebtedness Obligations shall initially be depaxkit Disbursements of moneys from the Junior
Indebtedness Proceeds Account shall be made byrtistee in accordance with authorizations
contained in the Certificate of Determination rethto such Junior Indebtedness Obligations.

(2) There is hereby created in the Junior Indet#ses Fund an account entitled
the “Junior Indebtedness Construction Account”. dumts on deposit in the Junior Indebtedness
Proceeds Account may be transferred by the Trustegbe Junior Indebtedness Construction
Account pursuant to a Supplemental Resolution @iaed Certificate of Determination. From
time to time and at the direction of an Authorizefficer, amounts in the Junior Indebtedness
Construction Account may be transferred to the alulndebtedness Obligations Project Costs
Account of the Facilities Capital Improvement Fuesdablished by paragraph (5) of this Section
401 or such other Fund or account as provided rioa iSupplemental Resolution or related
Certificate of Determination.

(3) There is hereby created in the Junior Indei#sed Fund an account entitled
the “Junior Indebtedness Debt Service Payment AdtouAmounts on deposit in the Junior
Indebtedness Proceeds Account may be transferra@tiebyrustee to the Junior Indebtedness
Debt Service Payment Account to pay interest onodundebtedness Obligations pursuant to a
Supplemental Resolution or a related Certificatdefermination. In addition, there shall be
deposited from time to time in the Junior Indebt=in Debt Service Payment Account the
amounts required to be deposited in accordanceSwathion 403 hereof.

(4) There is hereby created in the Junior Indetdes Fund an account entitled
the “Junior Indebtedness Debt Service Reserve Atdtdhat shall initially be funded with a
portion of the proceeds of any Junior Indebtedn@b$igations issued or incurred by the
Authority for such purpose in accordance with thetificate of Determination related to such
Junior Indebtedness Obligations being so issued.

(5) There is hereby created in the Facilities @hpimprovement Fund
established pursuant to Section 502 of the Gereaenue Bond Resolution, an account to be
used until the completion of the NNYB solely foetpayment of Project Costs for the NNYB,
which account shall be designated the “Junior Itethiiess Obligations Project Costs Account”.

(6) There is hereby created in the Rebate Furabkstted pursuant to Section
502 of the General Revenue Bond Resolution, anumtceelating to Junior Indebtedness
Obligations which shall be designated the “Junmebtedness Obligations Account”. From
time to time and at the direction of an Authorizefficer, amounts on deposit in the Junior
Indebtedness Fund shall be transferred to the dumitebtedness Obligations Account of the
Rebate Fund to pay any applicable Rebate Amouate@to Junior Indebtedness Obligations.
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Subaccounts within each of the accounts describehis Section 401 may from
time to time be established in accordance with apfmental Resolution, Certificate of
Determination or at the direction of an Authorizeflicer.

With the exception of the Junior Indebtedness [Bsvice Payment Account (as
provided for in paragraph 4 of Section 404) andJueior Indebtedness Debt Service Reserve
Account (as provided for in paragraph 3 of Sectl08), investment income on amounts in any
other account of the Junior Indebtedness Fundu(#) the Date of Completion shall be retained
for the purpose of paying Project Costs, and (EBYehfter shall be transferred to the Junior
Indebtedness Debt Service Payment Account to bkedpio the payment of principal of and
interest due with respect to Junior Indebtednedg&iions.

Section 402. Deposit of Junior Indebtedness Obligan Proceeds The
Trustee shall deposit the proceeds of the salermbd Indebtedness Obligations, simultaneously
with the issuance and delivery of Junior Indebtedn@bligations, in the related subaccount of
the Junior Indebtedness Proceeds Account pendimipefu written instructions from an
Authorized Officer of the Authority. Any investmimcome earned on amounts in any
subaccount of the Junior Indebtedness ProceedsuAtsball be credited to such subaccount.

Section 403. Payments from Revenue Fund for Juniorindebtedness
Obligations. On or before the last Business Day of each mahthAuthority shall, out of the
moneys remaining in the Revenue Fund after pay)ngtp the Operating Fund (such term an all
other undefined terms in this paragraph havingntfeaning ascribed to each of them in the
General Revenue Bond Resolution) all amounts reduor reasonable and necessary Operating
Expenses and reserves for Operating Expenses akéhg@apital; (ii) to the Trustee for deposit
in the Senior Debt Service Fund, the amount at ks@sal to Accrued Debt Service for all Senior
Bonds outstanding as of the last day of such mafthr taking into account any other amounts
available for payment of Debt Service on Senior @princluding any amounts representing
investment earnings retained in the Senior Debti&=Fund or transferred from the Senior Debt
Service Reserve Fund (as defined in the GeneratfiRevBond Resolution); (iii) to the Trustee
for deposit in the Senior Debt Service Reserve Fifndnd to the extent required so that the
balance in said Fund shall equal the Senior Debti&@e Reserve Requirement for all Senior
Bonds secured by such Fund and Outstanding ords#é and (iv) to the Reserve Maintenance
Fund (as defined in the General Revenue Bond R@sojuamounts such that (a) on or before
the first day of the seventh month of the Authdsitfiscal year there shall have been deposited
an amount equal to or greater than one-half oatheunt, and (b) on or before the last day of the
Authority’s fiscal year there shall have been dé@edsan amount equal to or greater than the full
amount, in each case provided in the Authority Baidgr the applicable fiscal year for Reserve
Maintenance Payments, plus accrued deficits, if wity respect to prior required allocations to
such Fund; all in accordance with the provisionssettion 504 of the General Revenue Bond
Resolution, make the following payments or depasitthe applicable accounts or subaccounts
of the Junior Indebtedness Fund so that the balang@d Fund shall equal the amount of Junior
Indebtedness Debt Service required to be depotiiezdin by this Junior Indebtedness General
Resolution on said date:

(1) To the Trustee for deposit in the Junior Inéelbess Debt Service Payment
Account for Junior Indebtedness Debt Service (&) sirth of the interest coming due on
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the next Interest Payment Date, (b) one-sixth efphincipal or Sinking Fund Installment

coming due on the next Principal Payment Date fancpal that is payable semi-

annually and (c) one twelfth of the principal onl8nhg Fund Installment coming due on
the next Principal Payment Date for principal tlsapayable annually, after taking into
account any other amounts available for paymermtebt service on Outstanding Junior
Indebtedness Obligations, including any amountsresgmting investment earnings
retained in the Junior Indebtedness Debt ServigenBat Account or transferred from

the Junior Indebtedness Debt Service Reserve Atcpuovided, however, that such

deposits are only required to be made if the nextment of Junior Indebtedness Debt
Service is not more than 12 months in the futureJimior Indebtedness Debt Service
payments that are made annually and is not more @haonths in the future for Junior

Indebtedness Debt Service payments that are matdeas@ually; and

(2) To the Trustee for deposit in any applicablédaacount of the Junior
Indebtedness Debt Service Reserve Account, if arnthé extent required, one twenty-
fourth of any amount previously withdrawn by theu3tee from any such subaccount of
the Junior Indebtedness Debt Service Reserve Atcoun

provided, however, that so long as the total amoheld in the Junior
Indebtedness Fund or in other funds or accountsbksitted to secure Junior Indebtedness
Obligations shall be sufficient to fully pay allnlar Indebtedness Debt Service then due under
the Junior Indebtedness General Resolution (inctugrincipal or applicable redemption price
thereof and interest thereon) in accordance wigr tierms, no deposits shall be required to be
made into such Fund.

Section 404. Payments from the Junior Indebtedned3ebt Service Payment
Account. 1. The Trustee shall on or before each IntdPagment Date, Principal Payment Date
or Redemption Date, as the case may be, pay franJtmior Indebtedness Debt Service
Payment Account:

(A) The interest due on all Outstanding Junior btddness Obligations on such
Interest Payment Date,

(B) The Principal Installments due on all OutstaigdiJunior Indebtedness
Obligations on such Principal Payment Date;

(C) The Sinking Fund Installments, if any, due dh @utstanding Junior
Indebtedness Obligations on such Principal PayiDatd; and

(D) The Redemption Price due on all Outstanding ialurindebtedness
Obligations on any Redemption Date

The amounts paid out pursuant to this Section 44 be irrevocably pledged to
and applied to such payments.

2. In the event that on any Interest Payment Dat#oa Principal Payment Date,
as the case may be, the amount in the Junior ladebss Debt Service Payment Account shall
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be less than the amounts, respectively, requineddgment of interest on the Outstanding Junior
Indebtedness Obligations, for the payment of thecjpal of Outstanding Junior Indebtedness
Obligations or for the payment of Sinking Fund #tlshents of the Outstanding Junior
Indebtedness Obligations of any Series due andbp@ayan such Interest Payment Date or
Principal Payment Date, the Authority, in the fellag order of priority, shall withdraw from
the unencumbered moneys in the General Reserve thendnencumbered moneys in the Other
Authority Projects Operating Fund, and the unencenetb moneys in the Facilities Capital
Improvement Fund, and, solely to the extent necgdsamake any payments with respect to
Junior Indebtedness Obligations secured by a sobatcof the Junior Indebtedness Debt
Service Reserve Account, amounts in such subacagiudtunior Indebtedness Debt Service
Reserve Account, and deposit to such subaccoudtirubr Indebtedness Debt Service Reserve
Account such amounts as will increase the amoustah subaccount to an amount sufficient to
make payment of interest on, and principal and iBmkund Installments of, the Outstanding
Junior Indebtedness Obligations of such Seriesviged, however, that with respect to any
Series of Junior Indebtedness Obligations not sechy amounts in a subaccount of the Junior
Indebtedness Debt Service Reserve Account purdoatite related Supplemental Resolution,
payments relating to any such Junior Indebtednddgy&ions shall be made pro rata with all
other Junior Indebtedness Obligations from amoantslable from unencumbered moneys in
the General Reserve Fund, the Other Authority Btej@perating Fund and the Facilities
Capital Improvement Fund, but shall not be fundednfany amounts in any subaccount of the
Junior Indebtedness Debt Service Reserve Account.

3. In the event of the refunding of any Junior Ioieeliness Obligations that are
separately secured by a subaccount of the Junimbtedness Debt Service Reserve Account,
the Trustee shall, upon the direction of the Autlgpwithdraw from such subaccount all or any
portion of the amounts accumulated therein witlpeesto such Junior Indebtedness Obligations
being refunded and deposit such amounts with itselfrustee to be held for the payment of the
principal or Redemption Price, if applicable, ofdamterest on such Junior Indebtedness
Obligations being refunded; provided that such driélwal shall not be made unless upon such
refunding, the Junior Indebtedness Obligationsde#funded shall be deemed to have been paid
within the meaning and with the effect providedhis Junior Indebtedness General Resolution.

4. Investment income on amounts in the Junior Itettiess Debt Service
Payment Account, to the extent permitted in a Sapphtal Resolution, shall be retained in such
Account or, upon the direction of an Authorized iCGdf, shall be transferred to the Junior
Indebtedness Obligations Account of the Rebate Fund

Section 405. Junior Indebtedness Debt Service Rege Account. (1) Junior
Indebtedness Obligations of a particular Series rbayadditionally secured by amounts
deposited to a subaccount of the Junior Indebtedm2sbt Service Reserve Account so
designated for such purpose in the applicable ®upghtal Resolution authorizing a Series of
Junior Indebtedness Obligations or the relatedif@ate of Determination. Except as otherwise
provided in such applicable Supplemental Resolubiosuch Certificate of Determination, each
subaccount of the Junior Indebtedness Debt SeReserve Account shall separately and solely
secure the Series of Junior Indebtedness Obligafmmwhich it was established. Funding of the
applicable subaccount of the Junior Indebtedneds Bervice Reserve Account shall be from
the proceeds of such Series or from available moiéyhe Authority so designated and in an
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amount equal to the Junior Indebtedness Debt SeR@serve Account Requirement established
for such Series in the applicable Supplemental R&esa or such Certificate of Determination.
Moneys held for the credit of the Junior Indebtesgn®ebt Service Reserve Account may be
invested in Investment Obligations; provided, hogrethat any investment of such moneys shall
have a maturity of no greater than five years.

(2) In the event that on any Interest Payment Daterincipal Payment Date moneys
in the Junior Indebtedness Debt Service Paymenbudcshall be insufficient to pay the
interest, principal and Sinking Fund Installmemsrt due on all Junior Indebtedness Obligations
after utilizing all unencumbered moneys in the Gah&®eserve Fund, the Other Authority
Projects Operating Fund and the Facilities Capitgfrovement Fund and on deposit in the
Junior Indebtedness Debt Service Payment Accoumneys held for the credit of any
subaccount of the Junior Indebtedness Debt SeReserve Account shall be withdrawn by the
Trustee and applied solely to the payment of istenerincipal and Sinking Fund Installments
then due and unpaid on the Series of Junior Indelets Obligations for which such subaccount
additionally secures.

3) Moneys and investments held for the credit oy subaccount of the Junior
Indebtedness Debt Service Reserve Account in exafege Junior Indebtedness Debt Service
Reserve Account Requirement therefor, shall bedsativn by the Trustee and, upon direction of
the Authority, be deposited in the Junior Indebe=#nObligations Account of the Rebate Fund,
if applicable, or the Junior Indebtedness Debt iserPayment Account, or be applied to the
redemption of Junior Indebtedness Obligations ooetance with such direction.

4) Upon any withdrawal of moneys held for the dredf any subaccount of the
Junior Indebtedness Debt Service Reserve AccobatAuthority shall, commencing in the
month immediately following any such withdrawal,lider to the Trustee one twenty-fourth
(1/24) of the amount so withdrawn until the entar@ount so withdrawn has been replenished
and the amount in such subaccount of the Juni@bitediness Debt Service Reserve Account has
been restored to its Junior Indebtedness Debt &eReserve Account Requirement; provided,
however, that the replenishment of any withdrawainf a subaccount of the Junior Indebtedness
Debt Service Reserve Account shall only be made fomencumbered moneys in the General
Reserve Fund, the Other Authority Projects Opegatfund and the Facilities Capital
Improvement Fund.

Section 406. Covenants of the AuthorityThe Authority covenants and agrees
with the Holders of Junior Indebtedness Obligatias$ollows:

€)) Payment of Junior Indebtedness Obligations.e Aathority shall duly
and punctually pay or cause to be paid from thaodundebtedness Debt Service Payment
Account the principal, Sinking Fund Installmentsany, Redemption Price of, and interest on all
Junior Indebtedness Obligations, on the datesheaplaces and in the manner set forth in the
Junior Indebtedness Obligations according to tine& intent and meaning thereof.

(b) Extension of Payment of Junior Indebtedness OlitigatThe Authority
shall not directly or indirectly extend or assemtthe extension of the maturity of any Junior
Indebtedness Obligations or the time of paymerarof claims for interest by the purchase or
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funding of Junior Indebtedness Obligations or ckifor interest or by any other arrangement
and, in case the maturity of any of Junior Indebésd Obligations or the time for payment of
any claims for interest shall be extended, suchodundebtedness Obligations or claims for
interest shall not be entitled, in case of any i@pple default under the General Revenue Bond
Resolution or any default under this Junior Inddbéss General Resolution, to the benefit of
this Junior Indebtedness General Resolution omtomayment out of the Junior Indebtedness
Fund held by the Trustee, except subject to ther ggayment of the principal of all Junior
Indebtedness Obligations issued and Outstandingnétterity of which has not been extended
and of such portion of the accrued interest onatuimdebtedness Obligations as shall not be
represented by such claims for interest. Nothingiheshall be deemed to limit the right of the
Authority to issue Junior Indebtedness Refundindigabons as permitted hereby and by the
Act and such issuance shall not be deemed to tatestn extension of the maturity of the
Junior Indebtedness Obligations refunded.

(c) Office for Servicing Junior Indebtedness Obligasiormhe Authority shall

at all times maintain an office or agency in that&t where Junior Indebtedness Obligations
issued as bonds or notes of the Authority may leeemted for payment, registration, transfer or
exchange and where notices, presentations and dismgoon the Authority in respect of such
Junior Indebtedness Obligations or of this Junimlebtedness General Resolution may be
served. The Authority hereby appoints the Trusteés agent to maintain such office or agency
in the State for the registration, transfer or exgie of such Junior Indebtedness Obligations, for
the authentication of such Junior Indebtednessgatatins, and for the payment of such Junior
Indebtedness Obligations.

(d) Power to Issue Junior Indebtedness Obligations Rledge the Junior
Indebtedness Fund and Revenues. The Authoritylysaithorized under the Act, all applicable
laws and the General Revenue Bond Resolution taterand issue Junior Indebtedness
Obligations, to adopt this Junior Indebtedness @Geritesolution, to secure Junior Indebtedness
Obligations with a junior lien on Revenues and ledge the Junior Indebtedness Fund and the
proceeds of Junior Indebtedness Obligations inntla@ner and to the extent provided in this
Junior Indebtedness General Resolution. The momeyssited to the Junior Indebtedness Fund
and, except to the extent otherwise provided inti®@ec01 of the General Revenue Bond
Resolution, the Revenues, so pledged are and lshdtee and clear of any pledge, lien, charge
or encumbrance thereon or with respect thereta prjcor of equal rank with, the pledge created
by this Junior Indebtedness General Resolution, ahdorporate action on the part of the
Authority to that end has been duly and validlyetak Junior Indebtedness Obligations and the
provisions of this Junior Indebtedness General Résa are and will be the valid and legally
enforceable obligations of the Authority in accarda with their terms and the terms of this
Junior Indebtedness General Resolution. The Aighéurther covenants that it shall at all
times, to the extent permitted by law, defend, gmes and protect the pledge of the Junior
Indebtedness Fund pledged under this Junior Indebss General Resolution and all of the
rights of the Holders of Junior Indebtedness Obilges under this Junior Indebtedness General
Resolution against all claims and demands of agaes whomsoever.

(e) Tax Covenants. (1) To the extent that interesttonior Indebtedness
Obligations is intended to be excluded from grae®ine for federal income tax purposes, the
Authority shall at all times do and perform all @eind things necessary or desirable in order to
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assure that interest paid on such Junior Indebssd@bligations shall not be included in the
gross income of the Holders thereof for federabme tax purposes. The Authority covenants
not to permit at any time any of the proceeds pfegempt Junior Indebtedness Obligations or
any other funds of the Authority to be used dinedait indirectly to acquire any investment
property, the acquisition of which would cause auoyior Indebtedness Obligation to be an
“arbitrage bond” as defined in Section 148 of thm€ The Authority further covenants to not
permit at any time any proceeds of any Junior Itethiiess Obligations or any other funds of the
Authority to be used, directly or indirectly, inn@anner which would result in the classification
of any Junior Indebtedness Obligation as a “priativity bond” within the meaning of Section
141 of the Code. Notwithstanding the foregoing, Authority hereby reserves the right to elect
to issue or incur Junior Indebtedness Obligatidhs, interest on which is not exempt from
federal income taxation, if such election is mad&rpto the issuance of such Junior
Indebtedness Obligations, and, in such event, aier@ants contained in this paragraph shall not
apply to such Junior Indebtedness Obligations.

(2)  To the extent that interest on Junior Indebtedi@sgyations is intended
to be excluded from gross income for federal incotae purposes, the Authority hereby
covenants that if and to the extent required byQGbee or an Arbitrage and Use of Proceeds
Certificate, it shall periodically, at such timesdan such manner as may be required to comply
with the Code, determine the Rebate Amount withpees to such Junior Indebtedness
Obligations and transfer such Rebate Amount from dlunior Indebtedness Fund, Junior
Indebtedness Obligations Account of the Facilittéapital Improvement Fund, the Other
Authority Projects Operating Fund, or the Generabkd&ve Fund to the Junior Indebtedness
Obligations Account of the Rebate Fund, and pay ajusuch Account the amount, if any,
required by the Code to be rebated to the Depattwiethe Treasury of the United States of
America.

() Non-Impairment. In accordance with the provisioh$ection 373 of the
Act, the Authority hereby includes in this Juniodébtedness General Resolution, to the fullest
extent enforceable under applicable federal andeStav, the pledge of the State to, and
agreement with, the holders of the bonds and nofeshe Authority, including Junior
Indebtedness Obligations, that the State will mttlor alter the rights vested in the Authority
by the Act to fulfill the terms of any agreementada with the holders thereof or in any way
impair the rights and remedies of such holders| waitibonds and notes of the Authority,
including Junior Indebtedness Obligations, togetwéh interest thereon, and all costs and
expenses in connection with any action or procegdby or on behalf of such holders, are fully
met and discharged.

The Authority hereby includes in this Junior Indsbiess General Resolution, to the
fullest extent enforceable under applicable fedaral State law, the further pledge of the State
to and agreement with the holders of the bondsrastds of the Authority, including Junior
Indebtedness Obligations that are secured by aeletithe tolls or other revenues or any part
thereof from any bridge constructed by the Autlyodtross the Hudson River south of Bear
Mountain Bridge or from any part of the Thruway alincludes such bridge, that no bridge or
tunnel constituting a connection for vehicular fimbver, under or across the Hudson River
between the present location of the Bear Mountaidg® and the boundary line between the
State of New York and the State of New Jersey atwibst side of the Hudson River will be
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constructed or maintained so long as the obligatminsuch bonds and notes of the Authority,
including Junior Indebtedness Obligations, for gipal and interest shall not have been paid or
otherwise discharged.

(9) Further Assurance. At any time and all times tliharity shall, so far as
it may be authorized by law, pass, make, do, eee@tknowledge and deliver, all and every
such further resolutions, acts, deeds, conveyamassggnments, transfers and assurances as may
be necessary or desirable for the better assuromgeying, granting, assigning and confirming
all and singular rights, Revenues, the Junior lteiiiess Fund, moneys and securities hereby
pledged or assigned, or intended so to be, or whielAuthority may hereafter become bound to
pledge or assign.

(h) Power to Construct and Operate Original Project Additional Projects
and to Collect Tolls, Fees and Charges. The Aitthbas good right and lawful authority to
take jurisdiction over, construct, reconstruct, ioye, maintain and operate the Original Project
(including the NNYB) and to fix and collect toll&ges, rentals and other charges as provided
herein and in the General Revenue Bond Resolution.

The Authority shall have good right and lawful awity to construct, maintain and
operate, as appropriate, any Additional ProjedDtiter Authority Project and to fix and collect
tolls, fees, rentals and other charges, if any,pesvided in the applicable Supplemental
Resolution for the issuance of Senior Bonds, is fthinior Indebtedness General Resolution, or
in the case of Subordinated Indebtedness, the indewr other agreement pursuant to which
such Subordinated Indebtedness is issued.

0] Creation of Liens; Sale and Lease of Property. Abthority shall not
hereafter issue any evidences of indebtedness; tithe Senior Bonds or Junior Indebtedness
Obligations, secured by a respective equal or giedge of all or any part of the Revenues or
other moneys, securities or funds held or set dsydéhe Authority or by the Fiduciaries under
the General Revenue Bond Resolution or under thigd Indebtedness General Resolution, and
shall not create or cause to be created any regpeetjual or prior lien or charge on the
Revenues, or such other moneys, securities or fardspt as provided in the General Revenue
Bond Resolution or this Junior Indebtedness GenBedolution;_provided, however, that
nothing contained in this Junior Indebtedness Ganieesolution shall prevent the Authority
from issuing (i) evidences of indebtedness payabteof, or secured by a pledge of, Revenues to
be derived on and after such date as the pledgtheofRevenues provided in this Junior
Indebtedness General Resolution shall be dischaagddsatisfied as provided in Section 1001
hereof, or (ii) Subordinated Indebtedness.

No part of the Facilities shall be sold, mortgagkeésed or otherwise disposed of or
encumbered, provided that the Authority (i) may selexchange at any time and from time to
time any property or facilities constituting pafttbe Facilities and not useful, in its opinion, in
the operation thereof, but any proceeds of any satd or exchange, not used to replace such
property so sold or exchanged, shall, subjecteaityhts of other parties, including the State, be
deposited to the Revenue Fund to be applied imidwener provided in this Resolution or (ii) at
any time or from time to time, in any manner deerapdropriate by the Authority Board, may
dispose of any portion of the Facilities with respe which it is forbidden by law to impose
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tolls or other charges and which, in its opiniannot useful in the operation of the Facilitiest bu
any proceeds of any such disposition, shall, stulifethe rights of other parties, including the
State, be deposited to the Revenue Fund to beeaigplithe manner provided in this Resolution.

Notwithstanding the provisions of the precedingagaaph of this Section 406, the
Authority may lease or make contracts or grantniéas for the operation of, or grant easements
or other rights with respect to, any part of theiktges, provided that any such lease, contract,
license, easement or right does not, in the opimbrthe Authority, impede or restrict the
operation or maintenance by the Authority of thecilkiges. Any payments to the Authority
(other than rental payments reserved for a spgciglose under the terms of a lease or other
applicable instrument) under or in connection veitty such lease, contract, license, easement or
right in respect of the Facilities or any part tadfrshall constitute Revenues, except as otherwise
provided by law.

()] Operation and Maintenance of the Facilities. TheéhAtity covenants as

follows:

1. The Authority has and will have good right amaaviul power to construct,
reconstruct, improve, maintain, operate and regbedr Facilities and to fix and collect
concessions, charges, fees, fares, receipts, emdgplls for its use, all as provided in the
Act.

2. The Authority shall at all times operate or @ats be operated the Facilities
properly and in a sound and economical manner halll maintain, preserve, reconstruct
and keep the same or cause the same to be so imedhtpreserved, reconstructed and
kept, with the appurtenances and every part ancep#rereof, in good repair, working
order and condition, and shall from time to timekeeor cause to be made, all necessary
and proper repairs, replacements and renewalsataathall times the operation of the
Facilities may be properly and advantageously cotadl

3. The Authority will establish and enforce readdearules and regulations
governing the use of the Facilities and the openatinereof, it will observe and perform
all of the terms and conditions contained in thé, Aad it will comply with all valid acts,
rules, regulations, orders and directions of amyslative, executive, administrative or
judicial body applicable to the Facilities.

(K) Tolls, Fees and Charges. (1) The Authority covenut:

(a) it shall at all times, fix, charge and collsach tolls, fees and charges
for the use of the Facilities as are required greothat, in each Authority fiscal year, Net
Revenues shall at least equal the Junior Indebssddet Revenue Requirement for such
year; and

(b) On or before the sixtieth day preceding thstfitay of each Authority
fiscal year, the Authority shall review its finaaticondition in order to estimate and
determine whether Net Revenues for such Authorggaf year and for the following
Authority fiscal year will be sufficient to complwith the Junior Indebtedness Net
Revenue Requirement; provided that, for purposedsedérmining the portion of the
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Junior Indebtedness Net Revenue Requirement rgl&tifvariable Interest Rate Bonds
(as defined in the General Revenue Bond Resolutmrny prospective period of time,
such amounts shall be calculated for each Seriesuloseries of Senior Bonds bearing
interest at the same rate by multiplying the ppatiamount of such Variable Interest
Rate Bonds to be Outstanding during such prospegigriod by the product of the
average rate of interest borne by such Variablerést Rate Bonds during the
immediately preceding 12-month period by 1.25 tim@®vided further, that for any
partial year such amounts shall be prorated byipiyiltg the foregoing product by the
actual number of days of interest accrual to berdahed, and by dividing that product
by 365 or 366 days, as appropriate for the padicygar. If the Authority determines that
Net Revenues may be inadequate, it shall causedy sd be made by an Independent
Consultant that shall recommend a schedule of, tidés and charges which will provide
sufficient Net Revenues in the following Authorftgcal year to comply with the revenue
covenant described above and which will provideitaathl Net Revenues to eliminate
any deficiency in Funds and accounts held undeGieeral Revenue Bond Resolution
or this Junior Indebtedness General Resolutioatetrliest practicable time, and the
Authority will place in effect as soon as practieabither (i) the recommended schedule
of tolls, fees and charges, or (ii) a differentesthle of tolls, fees and charges developed
by the Authority which will provide sufficient N&Revenues in the following Authority
fiscal year to comply with the Junior IndebtednBies Revenue Requirement and which
will provide additional Net Revenues in such follagy Authority fiscal year to eliminate
any deficiency at the earliest practicable timejclwiconclusion is concurred in by an
Independent Consultant’s Certificate deliveredhs Authority and the Trustee.

(2) The tolls, fees and charges to be establishesbipnt to subsection (k) of this Section
406 and Section 609(1)(a) of the General Revenusl BResolution on the Original Project or on
any Additional Project constituting a tolled rodwlidge or tunnel, in the sole discretion of the
Authority, shall be based on any reasonable velgielgsification, use or occupancy, and further,
may consist either alone or in combination of @)r-to-point tolls based on mileage rates, (ii)
fixed or single-trip tolls or commutation rates fpassage through a barrier station or bridge,
including each Grand Island Bridge and a bridgecfossing the Hudson River via the Hudson
section, (iii) a surcharge for crossing the Hud$®iver via the Berkshire section or, if
determined to be necessary or appropriate by ththohity Board, a surcharge for any other
location, (iv) congestion pricing, and (v) an anngaasonal or periodic fee for a permit for the
limited use of or access to all or any part of @eginal Project or an Additional Project
constituting a tolled road, bridge or tunnel.

(3) The Authority covenants that tolls, fees or rges for the use of a Facility
constituting a tolled road or bridge will be cldesl in a reasonable way to cover all traffic
within any class regardless of the status or characf any person, firm or corporation
participating in the traffic, and that no reduceterof toll, fee or charge will be allowed within
any such class except that provision may be madenéouse of commutation or other tickets or
privileges based upon frequency, volume, occupamoygestion pricing or to facilitate
implementation of electronic or other new toll ealion technologies, or relating to incentives
for use of newly tolled facilities which incentivisst not longer than three years from the date of
introduction of such incentives.
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The Authority further covenants that no free velacpassage will be permitted over any
portion of the Original Project that is subjectttdls at the time of adoption of the General
Revenue Bond Resolution or any portion of an Addii Project constituting a tolled road or
bridge except, to the extent determined necessatyappropriate from time to time in the sole
discretion of the Authority, (i) to members, offiseand employees of the Authority and the New
York State Police, in each case to the extent msdigp any Facility actually in the performance
of their duties or in the course of traveling tofrmm the place of the performance of such duties
or as contractually provided, (ii) by means of gaser otherwise, to such vehicles owned by
individuals, corporations or partnerships with whithe Authority has entered into leases,
concession contracts or service and maintenancegacts) as in its discretion may be deemed
necessary for the operation of concessions antitieiupon the Facilities, for the maintenance
of such concessions or facilities and for the prompd economical furnishing of emergency
services to patrons of the Facilities or any cosiogsor facility thereof, (iii) in a manner and in
amounts such that as a result thereof, based upgecpons furnished in a report to the
Authority and the Trustee by an Independent Coastjithe Authority projects that there will be
no material decrease in Revenues, except to trenterffset by a corresponding decrease in
Operating Expenses and/or the operating expensasydDther Authority Projects; provided that
for purposes of its report, the Independent Coastilshall take into account implemented or
approved toll adjustments and other contemporaneogsospective changes in the operations
of the Original Project and any portion of any Adzhal Project constituting a tolled road or
bridge that shall have been approved by the Authori any Other Authority Projects, and (iv)
otherwise in de minimis amounts.

()] Insurance. The Authority covenants that it shaintain with responsible
insurers all insurance required and reasonablyirddiée, in the judgment of the Authority, to
provide against loss of or damage to the Facildmes loss of revenues, to the extent necessary to
protect the interests of the Authority and the Hoddof Junior Indebtedness Obligations. The
Authority, in any event, shall maintain with respinte insurers such insurance and in such
amounts as required by Section 610 of the GeneeakiRue Bond Resolution to the extent
reasonably obtainable in the judgment of the Authowith such variations as shall reasonably
be required to conform to applicable standardsustarnary insurance provisions and nothing
herein shall preclude the Authority from employoheductibles, risk retentions or any other form
of self-insurance customarily used by others wiag@opriate.

(m)  Accounts and Reports. 1. The Authority shall keegause to be kept
proper books of record and account in which conepdetd correct entries shall be made of all its
transactions relating to all Funds establishedneyGeneral Revenue Bond Resolution and this
Junior Indebtedness General Resolution which sitallll reasonable times be subject to the
inspection of the Holders of an aggregate of nes lhan five per cent (5%) in the principal
amount of Junior Indebtedness Obligations then t@uodsng or their representatives duly
authorized in writing. The Authority may authoriae permit the Trustee or its duly authorized
agents to keep any or all of such books on beHatf@ Authority. The Authority shall cause
such books of record and accounts to be auditedadignafter the end of its fiscal year by an
independent public accountant selected by the Aiiyho

2. The Authority shall annually, within 120 dayseafthe close of each calendar
year, file with the Trustee a copy of an annuabrefor such year, accompanied by a
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certificate of an Authorized Officer, including t#enents in reasonable detail of:
financial condition as of the end of such year smedme and expenses for such year, all
to the extent relating to the Facilities; a statet# all classifications of income for such
year; and (i) a summary statement with respect doheaccount and subaccount
established under this Junior Indebtedness GerReablution, and (i) a summary
statement with respect to each Fund and accouablestted under the General Revenue
Bond Resolution.

3. The Authority shall at all times keep on filethvithe Trustee copies of its
schedules of tolls and vehicular fees for the ufdhe Facilities which constitute
vehicular toll bridges, toll tunnels or toll roads in effect from time to time.

4. The reports, statements and other documentsredqto be furnished by the
Authority to the Trustee pursuant to any provisiamfsthe General Revenue Bond
Resolution and this Junior Indebtedness Generabl®R&mn shall be available for the
inspection of Holders of Junior Indebtedness Oliligs at the office of the Trustee.

(n)  General. The Authority shall do and perform orseatio be done and
performed all acts and things required to be dangedormed by or on behalf of the Authority
under the provisions of the Act and this Junioreloi@dness General Resolution in accordance
with the terms of such provisions.

Upon the date of issuance of any Junior Indebtexd®édigations, all conditions, acts and
things required by the Constitution and statutethef State, including the Act, and this Junior
Indebtedness General Resolution to exist, to hasepdéned and to have been performed
precedent to and in the issuance of such Juniogbkedness Obligations, shall exist, have
happened and have been performed and the issuacbf Junior Indebtedness Obligations,
together with all other indebtedness of the Autiypishall be within every debt and other limit
prescribed by the laws of the State.

(o)  Authority Budgets. The Authority shall prepare Anthority Budget on
an annual basis, or on such other periodic basisea8uthority Board shall determine, but in no
event on a less frequent basis than bienniallyclishall include amounts for all anticipated
Operating Expenses and reserves therefor, Reseamtdviance Payments (as defined in the
General Revenue Bond Resolution) and provisiorafticipated deposits into each Fund under
the General Revenue Bond Resolution and the Junaebtedness Fund under this Junior
Indebtedness General Resolution for the periodiofi dudget. Such Authority Budget may set
forth such additional material as the Authority ntietermine. On or before the first day of each
fiscal year or for such applicable period for thatiority Budget as aforesaid, the Authority
shall finally adopt the Authority Budget for suclrpd and shall mail such Authority Budget to
the Trustee for Senior Bonds and the Trustee foiodundebtedness Obligations. The Authority
may at any time adopt an amended Authority Budgetife remainder of the then current fiscal
year or other applicable period. Copies of thehauty Budget and of any amended Authority
Budget shall at all times be on file with the Sémng of the Authority, and be available for
inspection by the Trustee and by holder of SenimndBand Junior Indebtedness Obligations. If
for any reason the Authority shall not have adophedAuthority Budget before the first day of
any fiscal year, the budget for the preceding fiseaar or other applicable period shall be
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deemed to be in effect for such fiscal year or o#pplicable period until the Authority Budget
for such period is adopted.

(p) Inspection of Facilities; Duties of Independent 8dtants. The Authority
shall make, or cause the Independent Consultamiatee, an inspection of the Facilities at least
once every three Authority fiscal years, and, obefore the first day of the first Authority fiscal
year in such period to report as to proper maimeaarepair and operation together with an
estimate of the moneys necessary for such purphs@sg each such Authority fiscal year. In
any event, the Authority shall cause an Independ&msultant to deliver an Independent
Consultant’s Certificate either concurring in amgp@ving or making such determinations, as
appropriate.

(@) Limitation on Certain Acquisitions. Except to teetent of amounts paid
to the Authority pursuant to Section 512(2)(iii)tbe General Revenue Bond Resolution that are
free and clear of the lien and pledge created IsyJinior Indebtedness General Resolution, for
any lawful corporate purpose of the Authority, irdihg but not limited to payment of amounts
due with respect to Subordinated Indebtedness,Atltbority covenants that no Revenues,
proceeds of Senior Bonds or proceeds of Junioiedimess Obligations shall be applied to the
purchase or acquisition of any existing facilityt,non the opinion of the Authority Board,
necessary for the proper operation of an existagjliy or an existing Other Authority Project,
except to the extent necessary to pay, in due eaurthrough refunding, any outstanding bonds,
notes or other evidences of indebtedness (whiclkisyamotes or evidences of indebtedness have
a lien on revenues of such facility to be acquiretlla public corporation transferring such
facility.

n Additional Projects. The Authority may designate @ther Authority
Project to be an Additional Project if and onlythiere has been submitted to the Trustee with
respect to such Other Authority Project at or ptoothe date of such designation:

(1) A certificate of an Authorized Officer to théfext that the Other Authority
Project has been in operation (whether or not leyAbthority) for a period of at least twelve
(12) months prior to the date of such designatimm, that for the 12-month period ending on the
last day of a month no more than 90 days precetfiagdate of designation as an Additional
Project the revenues derived from the operatiosuch Project exceeded the operating expenses
for such Other Authority Project;

(2) A Counsel’s Opinion to the effect that the Aarity has good right and lawful
authority to acquire, design, construct, maintaoperate, finance, improve, reconstruct,
rehabilitate or otherwise undertake such Other éuitty Project and to establish, levy, maintain
and collect, during the term of the Senior Bondd danior Indebtedness Obligations, tolls,
rentals, rates, fees or other charges in connedi@mewith, which establishment, levy,
maintenance or collection shall not then requireesubject to (a) in the case of any Additional
Project constituting a tolled road, bridge or tunaay governmental approval not applicable to
the Original Project, or (b) in the case of any Aiddal Project not constituting a tolled road,
bridge or tunnel, any direct governmental approval,

264110/GEN-RES0/1011135 50



(3) A Counsel’s Opinion stating whether or not gehority is required by law to
have a license, order or other authority from aedefal, State or other governmental agency or
regulatory body having lawful jurisdiction in coration with such Facility and, if so required,
that such license, order or other authority has lméxtained;

(4) A certificate of an Authorized Officer settirfgrth (A) the Revenues and
Operating Expenses of the Authority for the 12-rhoperiod set forth in subsection (1),
including revenues and operating expenses reldiinghe Other Authority Project being
designated an Additional Project; provided that(@j any previously designated Additional
Project had not been an Additional Project for pagt of the 12-month period, such Additional
Project Revenues (as defined in the General RevBond Resolution) and Operating Expenses
shall be respectively increased by the revenues aquatating expenses of such Additional
Project for such 12-month period calculated ashd tespective definitions of “Additional
Project”, “Revenues” and “Operating Expenses” ict®® 102 had been applicable thereto for
the entire 12-month period, and (b) if on the da#tsuch designation by the Authority the tolls,
fees or charges for any Facility shall be less tharas during any part of the period covered by
such certificate, the Revenues for such part oh queriod, shall be decreased as if such tolls,
fees or charges had been in effect for all of quetiod, and (B) that for such 12-month period
the Net Revenues as calculated pursuant to cl@&)saf ¢this subparagraph (4), are at least equal
to the Junior Indebtedness Net Revenue Requirement;

(5) An Independent Consultant’s Certificate settfogh (A) the estimated Net
Revenues for all Facilities, together with estirdaReserve Maintenance Payments (as defined
in the General Revenue Bond Resolution), excludimgproposed Additional Project, for each
of the Authority fiscal years in the Test PerioddaB) the estimated Net Revenues for all
Facilities, together with estimated Reserve Maiatee Payments, including the proposed
Additional Project, for each of the Authority fidgeears in the Test Period;

(6) A certificate of an Authorized Officer to thdfext that the amount of the
estimated Net Revenues less Reserve MaintenanceeRgs/determined pursuant to subsection
(5)(B) above in each of the Authority fiscal yearghe Test Period is not less than 100% of the
estimated Net Revenues less estimated Reserve évlaimte Payments for each of the same
years in subsection (5)(A) above; and

(7) A copy of the Supplemental Resolution desigmatsuch Other Authority
Project as an Additional Project certified by artifarized Officer.

As used in this Section 406(s) and in Section 616&he General Revenue Bond
Resolution, “revenues” and “operating expenses’llshave the respective meanings for
“Revenues” and “Operating Expenses”, except thewénues” and “operating expenses” relate
to Other Authority Projects not constituting Faicié.

264110/GEN-RES0/1011135 51



ARTICLE V

FORM

[This Article V is applicable only if Junior Indebtedness Obligations
areincurred in the form of bonds or notes of the Authority]

Section 501. Form of Fully Registered Junior Indetedness Obligation and
Trustee’s Authentication Certificate. Subject to the provisions of this Junior Indeloiess
General Resolution and except as otherwise providesupplemental Resolution or a related
Certificate of Determination, Junior Indebtednedsigations issued in fully registered form
shall be in substantially the following form:

[FORM OF REGISTERED JUNIOR INDEBTEDNESS OBLIGATION
ISSUED AS A NOTE OR A BOND OF THE AUTHORITY]

THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATINO (“DTC”) OR A
TRANSFEREE OR ASSIGNEE OF DTC OF THIS SERIES 20 JUNIOR INDEBTEDNESS
OBLIGATION MAY NOT RELY UPON THE PRINCIPAL AMOUNT NDICATED HEREON AS THE
PRINCIPAL AMOUNT HEREOF OUTSTANDING AND TO BE PAID. THE PRINCIPAL AMOUNT
OUTSTANDING AND TO BE PAID ON THIS SERIES 20 JUDR INDEBTEDNESS OBLIGATION
SHALL FOR ALL PURPOSES BE THE AMOUNT INDICATED ONHE BOOKS OF THE TRUSTEE.

UNLESS THIS SERIES 20___ JUNIOR INDEBTEDNESS OBLIGAN IS PRESENTED BY AN
AUTHORIZED REPRESENTATIVE OF DTC TO THE AUTHORITY ITS AGENT FOR
REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, ANDANY NOTE ISSUED IS
REGISTERED IN THE NAME OF CEDE & CO. (OR SUCH OTHENAME AS IS REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF DTC) AND ANY PAYMENTS MADE TO CEDE & CO. (OR
TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORED REPRESENTATIVE OF DTC),
ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUWER OTHERWISE BY OR TO
ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTEREDWINER HEREOF, CEDE & CO.,
HAS AN INTEREST HEREIN.

NEW YORK STATE THRUWAY AUTHORITY
GENERAL REVENUE JUNIOR INDEBTEDNESS OBLIGATION, SER IES 20___

No.: _R-1 $__,000,000

Interest Rate Maturity Date Issue Date CUSIP

Registered Holder:  Cede & Co.

Principal Sum: Dollars

NEW YORK STATE THRUWAY AUTHORITY (herein called th®uthority”),
a body corporate and politic constituting a pulsleporation, organized and existing under and
by virtue of the laws of the State of New York, acWwledges itself indebted to, and for value
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received hereby promises to pay to the Registerdddd identified above or registered assigns,
on the Maturity Date set forth above, upon predemtaand surrender of this Series 20 Junior
Indebtedness  Obligation (as defined below) at therincpal office of
(herein called the “€&liyt or its successor as Trustee, the
Principal Sum set forth above or redemption prtcany, in any coin or currency of the United
States of America which at the time of paymentegal tender for the payment of public and
private debts, and to pay the Registered Holdezdienterest on such Principal Sum by check
or draft mailed by the Trustee, from the date higrabthe Interest Rate set forth above per
annum, payable on and semi-annbigigafter on the first days of January and
July in each year, until the Authority’s obligatienth respect to the payment of such Principal
Sum shall be discharged.

This Series 20__ Junior Indebtedness Obligatioa &pecial obligation of the
Authority of the Authority as provided in the Junitndebtedness General Resolution (as
hereinafter defined), and is one of a duly autleatizssue of obligations of the Authority
designated as its “General Revenue Junior Indebtsd®bligations” (herein called the “Junior
Indebtedness Obligations”), issued and to be issue@rious Series under and pursuant to the
New York State Thruway Authority Act, Title 9 of #ele 2 of the Public Authorities Law,
Chapter 43-A of the Consolidated Laws of the Stdtdew York, as amended (herein called the
“Act”) and in accordance with the resolution of tAeithority, adopted August 3, 1992, as
amended on January 5, 2007, entitled “General Rev&wond Resolution” adopted August 3,
1992, as amended on January 5, 2007 (the “Genesedride Bond Resolution”), and under and
pursuant to the resolution of the Authority, addpidovember 7, 2013, entitled “Resolution
Authorizing Junior Indebtedness General Resolutiivérein called the “Junior Indebtedness
General Resolution”), and the SupplementabRé&on authorizing Junior Indebtedness
Obligations, Series 20 adopted by the Authority o __, 20__ (herein called the
“ Supplemental Resolution”; and collectivahith the Junior Indebtedness General
Resolution, the “Resolutions”). Junior Indebtedn@bligations issued pursuant to the
Supplemental Resolution are herein referred to hes “Series 20 Junior Indebtedness
Obligations”.

This Junior Indebtedness Obligation is a valid aimdling special obligation of
the Authority, subject to the prior pledge and liehthe Holders of Senior Bonds on the
Revenues and payable as provided in, is enforcé&alblecordance with their terms and the terms
of, the Junior Indebtedness General Resolution taedSupplemental Resolution pursuant to
which this Junior Indebtedness Obligation was idsaad is entitled to their benefits and the
benefits of the Act, the Junior Indebtedness GeénBesolution and such Supplemental
Resolution.

Copies of the Resolutions are on file at the offodethe Authority and at the
principal office of the Trustee, and reference e Resolutions and any and all supplements
thereto and modifications and amendments therebt@the Act is made for a description of the
pledge and covenants securing Junior Indebtednielsga@ons, the nature, extent and manner of
enforcement of such pledge, the rights and remedfeshe registered owners of Junior
Indebtedness Obligations with respect thereto aediérms and conditions upon which Junior
Indebtedness Obligations are issued and may bedsthereunder. Any terms used and not
otherwise defined herein are used as defined iRésolutions.
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THE SERIES 20__ JUNIOR INDEBTEDNESS OBLIGATIONS SHANOT
BE A DEBT OF THE STATE OF NEW YORK, AND THE STATEFALL NOT BE LIABLE
THEREON.

As provided in the Resolutions, Junior Indebtedri@isgations may be issued in
a principal amount not exceeding the principal amicgo authorized. The principal of and
premium, if any, and interest on such Junior Indebéess Obligations, including the Series 20
Junior Indebtedness Obligations, and any renewadaah Junior Indebtedness Obligations shall
be payable from and secured by amounts on depo#itki Junior Indebtedness Fund, except as
otherwise expressly provided or permitted in thedRgion. Such amounts are pledged for the
payment of the principal of, Redemption Price, 8igkFund Installments of, and interest on,
Junior Indebtedness Obligations.

Notwithstanding any provision of the Junior Indebtedness General Resolution to
the contrary, upon the occurrence and continuance of any Event of Default, the holders of Junior
Indebtedness Obligations shall have no authority to declare, or to instruct the Trustee to declare,
and neither shall declare Junior Indebtedness Obligations to be immediately due and payable
notwithstanding the occurrence of an event that would otherwise give rise to such a declaration
unless all outstanding Senior Bonds shall have been declared immediately due and payable in
accordance with Section 1102(1)(e) of the General Revenue Bond Resolution.

The aggregate principal amount of Series 20 dunatebtedness Obligations
which may be issued pursuant to the Junior Indeletesl General Resolution is not limited

except as provided in the Supplementabdundebtedness Resolution, and all Series
20__ Junior Indebtedness Obligations issued abe tesued pursuant to the Junior Indebtedness
General Resolution and the Supplem@databr Indebtedness Resolution are and

will be equally secured by the pledge and covenanatde therein, except as otherwise expressly
provided or permitted in the Junior IndebtednessieBa Resolution and the
Supplemental Junior Indebtedness Resolution. Tludddds of the Series 20 Junior
Indebtedness Obligations, by their acceptance aoliny of the Series 20 Junior
Indebtedness Obligations, waive, to the extent ideml in the Junior Indebtedness General
Resolution, all rights relating to remedies of Hokl of the Series 20__ Junior Indebtedness
Obligations pursuant to Section 368 of the Actrasffect on the date of adoption of the Junior
Indebtedness General Resolution.

To the extent and in the manner permitted by thegef the Junior Indebtedness
General Resolution, the provisions of the Juniodelitedness General Resolution or any
resolution amendatory thereof and supplementaktbgemay be modified or amended by the
Authority, by the Holders of at least a majorityaggregate principal amount of the Series 20
Junior Indebtedness Obligations then Outstandiferid by such modification or amendment;
provided, however, that, if such modification oreardment will, by its terms, not take effect so
long as any Series 20__ Junior Indebtedness Oioligabf any specified like maturity remain
Outstanding, the consent of the Holders of suchodundebtedness Obligations shall not be
required and such Junior Indebtedness Obligatibalt sot be deemed to be Outstanding for the
purpose of the calculation of Outstanding Series 2unior Indebtedness Obligations. No such
modification or amendment shall permit a changethe maturity of the principal of any
Outstanding Series 20__ Junior Indebtedness Ofdigator of any installment of interest
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thereon or a reduction in the principal amountdbéor in the rate of interest thereon without

the consent of the Holders of such Junior Indel@ssinObligations, or shall reduce the

percentages or otherwise affect the classes oé$sefi  Junior Indebtedness Obligations, the
consent of the Holders of which is required to @ffeny such modification or amendment, or

shall change or modify any of the rights or obligas of the Trustee without its written assent

thereto.

To the extent and in the respects permitted byJtreor Indebtedness General
Resolution and the Supplemental Junaebtedness Resolution, such resolutions
may be modified or amended by action on behalfhef Authority taken in the manner and
subject to the conditions and exceptions prescribeckin. The owner of this Series 20__ Junior
Indebtedness Obligation shall have no right to ex@ahe provisions of the Junior Indebtedness
General Resolution or to institute an action wigkpect to an event of default under the Junior
Indebtedness General Resolution (an “Event of D&jaar to institute, appear in, or defend any
suit or other proceeding with respect thereto, pk@s provided in the Junior Indebtedness
General Resolution. The owner of this Series 20unior Indebtedness Obligation is not a
Holder of Bonds within the meaning of the GeneraV&ue Bond Resolution and shall have no
right to enforce the provisions of the General RexeBond Resolution or to institute an action
with respect to an event of default under the Ganeevenue Bond Resolution or to institute,
appear in, or defend any suit or other proceediitig @spect thereto.

This Series 20__ Junior Indebtedness Obligatidrarssferable, as provided in the
Junior Indebtedness General Resolution, only upenbiooks of the Authority kept for that
purpose at the above mentioned office of the Teubtethe registered owner hereof in person, or
by his duly authorized attorney, upon surrendertlof Series 20__ Junior Indebtedness
Obligation together with a written instrument dadrisfer satisfactory to the Trustee duly executed
by the registered owner or his duly authorizedratdy, and thereupon a new registered Series
20__ Junior Indebtedness Obligation or Series 2Iunior Indebtedness Obligations, without
coupons, and in the same aggregate principal amandtmaturity, shall be issued to the
transferee in exchange therefor as provided inJthreor Indebtedness General Resolution, and
upon payment of the charges therein prescribece Atthority and the Trustee may deem and
treat the person in whose name this Series 20 _iorJumdebtedness Obligation is registered as
the absolute owner hereof for the purpose of reegiypayment of, or on account of, the
Principal hereof and for all other purposes.

Except as may be provided in the Suppiehdunior Indebtedness
Resolution or in the related Certificate of Detaration, the Series 20__ Junior Indebtedness
Obligations are issuable in the form of registedethior Indebtedness Obligations without
coupons in the minimum denominations at maturit$®000 or any integral multiple of $5,000.
The registered owner of any Series 20 Juniorbtedimess Obligation or Series 20 Junior
Indebtedness Obligations may surrender the sargetfter with a written instrument of transfer
satisfactory to the Trustee, duly executed by tegistered owner or his duly authorized
attorney), in exchange for an equal aggregate ipah@mount of registered Series 20___ Junior
Indebtedness Obligations without coupons of angradéluthorized denominations, in the manner,
subject to the conditions and upon the payment haf tharges provided in the Junior
Indebtedness General Resolution.
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The Series 20___ Junior Indebtedness Obligationsw#sgct to redemption prior
to maturity as provided in the Supplemedtaiior Indebtedness Resolution or in the
related Certificate of Determination.

The Series 20__ Junior Indebtedness Obligationsadditionally secured by
amounts on deposit in the Series 20__ Subaccoutthieoflunior Indebtedness Debt Service
Reserve Account as provided in the Soppieal Junior Indebtedness Resolution or
in the related Certificate of Determination.

The State of New York may, upon furnishing suffitiéunds therefor, require the
Authority to redeem Junior Indebtedness Obligatiassprovided in the Act and the Junior
Indebtedness General Resolution.

The Act provides that neither the members of thardb@f the Authority nor any
person executing the Series 20 Junior Indebted@éfigations shall be liable personally on
the 20__ Junior Indebtedness Obligations or beestibp any personal liability or accountability
by reason of the issuance thereof.

This Series 20__ Junior Indebtedness Obligatiorl stvd be valid or become
obligatory for any purpose nor be entitled to argcusity or benefit under the Junior
Indebtedness General Resolution until this Sefles Junior Indebtedness Obligation shall have
been authenticated by the execution by the Trudtéee Trustee’s Certificate of Authentication
hereon.

This Series 20__ Junior Indebtedness Obligatiaasised pursuant to and in full
compliance with the Constitution and statutes ef $itate of New York, including the Act. Itis
hereby certified, recited and declared that all ditbtons, acts and things required by the
Constitution and the statutes of the State anddnér Indebtedness General Resolution and the
General Revenue Bond Resolution to exist, to haajgpéned and to have been performed
precedent to and in the issuance of this Series d0nior Indebtedness Obligation, exist, have
happened and have been performed and that the a$she Series 20 Junior Indebtedness
Obligations, together with all other indebtednekthe Authority, is within every debt and other
limit prescribed by the laws of the State.

IN WITNESS WHEREOF, NEW YORK STATE THRUWAY AUTHORN has
caused this Series 20___ Junior Indebtedness Obligit be signed in its name and on its behalf
by the manual or facsimile signature of its Champice Chairman or other Authorized Officer
and its corporate seal (or a facsimile thereofpé¢oaffixed, imprinted, engraved or otherwise
reproduced hereon and attested by the manual smfée signature of its Secretary or an
Assistant Secretary or other Authorized Officer aalof the Issue Date indicated above.

NEW YORK STATE
THRUWAY AUTHORITY
[SEAL]

By:
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Authorized Officer

Attest:

By:

Secretary/Assistant Secretary
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Date of Authentication:

[FORM OF CERTIFICATE OF AUTHENTICATION]

TRUSTEE'S CERTIFICATE OF AUTHENTICATION

This Series 20__ Junior Indebtedness Obligatiames of the Series 20__ Junior
Indebtedness Obligations described in the Supplemental Junior Indebtedness
Resolution adopted pursuant to the Junior Indeletesi®General Resolution.

as Trustee

By:

Authorized Officer

264110/GEN-RES0/1011135 58



ASSIGNMENT

Social Security or Other Identifying
Number of Assignee

FOR VALUE RECEIVED, the undersigned hereby sellssigns and transfers
unto

the within Series 20 __ Junior Indebtedness Obbgatnd all rights and title thereunder, and
hereby irrevocably constitutes and appoints or its
successor to transfer the within Series 20__ Jundebtedness Obligation on the books kept for
registration thereof, with full power of substitiin the premises.

Date:

Notice: Signature must correspond with the namthefregistered owner as it appears on the
face of the within Series 20 __ Junior Indebtedrn@btigation in every particular,
without acceleration or enlargement or any chanigatever.

Signature Guaranteed:

(Bank, Trust Company or Firm)
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Section 502. Registration and Transfer of Junior ndebtedness Obligations
issued as Notes or Bonds of the Authority

(2) If issued as bonds or notes of the Authority, Juniodebtedness
Obligations shall be initially issued in the forrhabseparate single authenticated fully registered
bond or note for each maturity, as the case mayUpan initial issuance, the ownership of such
Junior Indebtedness Obligations shall be registerdlde registry books of the Authority kept by
the Trustee in the name of Cede & Co., as nomihdeedSecurities Depository. With respect to
Junior Indebtedness Obligations registered in ¢ggstry books kept by the Trustee in the name
of Cede & Co., as nominee of the Securities Depposithe Authority and the Trustee shall have
no responsibility or obligation to any participamtto any beneficial owner with respect to (i) the
accuracy of the records of the Securities DepogitGede & Co. or any participant with respect
to any ownership interest in Junior Indebtednesiy@ions, (ii) the delivery to any participant,
any beneficial owner or any other person, othen tthee Securities Depository, of any notice
with respect to Junior Indebtedness Obligationglugting any notice of redemption, or (iii) the
payment to any participant, any beneficial owneawy other person, other than the Securities
Depository, of any amount with respect to the ppacof, or premium, if any, or interest on
Junior Indebtedness Obligations. The Authority &nel Trustee may treat as and deem the
Securities Depository to be the absolute owneracheJunior Indebtedness Obligation for the
purpose of payment of the principal of and premiufmany, and interest on such Junior
Indebtedness Obligation, for the purpose of givingjces of redemption and other matters with
respect to such Junior Indebtedness Obligation,tifer purpose of registering transfers with
respect to such Junior Indebtedness Obligation, fanall other purposes whatsoever. The
Authority or the Trustee shall pay all principal afid premium, if any, and interest on Junior
Indebtedness Obligations only to or upon the omfethe Securities Depository, and all such
payments shall be valid and effective to fully sigtiand discharge the Authority’s obligations
with respect to the principal of and premium, ifyamnd interest on Junior Indebtedness
Obligations to the extent of the sum or sums sa.paNo person other than the Securities
Depository shall receive an authenticated Juniateltedness Obligation evidencing the
obligation of the Authority to make payments ofngipal of and premium, if any, and interest
pursuant to this Junior Indebtedness General R&solu Upon delivery by the Securities
Depository to the Authority or the Trustee of weiit notice to the effect that the Securities
Depository has determined to substitute a new neenin place of Cede & Co., and subject to
the provisions herein with respect to consents, Wowds “Cede & Co.” in this Junior
Indebtedness General Resolution shall refer to seehnominee of the Securities Depository.

(2) Upon receipt by the Authority and the Trustee oittem notice from the

Securities Depository to the effect that the Sé@sriDepository is unable or unwilling to
discharge its responsibilities and no substituteuBges Depository willing to undertake the
functions of the Securities Depository hereunder ba found which is willing and able to
undertake such functions upon reasonable and casyomerms, then Junior Indebtedness
Obligations shall no longer be restricted to beigjstered in the registry books of the Authority
kept by the Authority or by the Trustee in the nash€ede & Co., as nominee of the Securities
Depository, but may be registered in whatever nam@ames the beneficial owners transferring
or exchanging Junior Indebtedness Obligations sleglignate, in accordance with the provisions
of this Junior Indebtedness General Resolution.
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3) In the event the Authority determines that it ishe best interests of the
beneficial owners that they be able to obtain Juindebtedness Obligation certificates, the
Authority may notify the Securities Depository aftite Trustee, whereupon the Securities
Depository will notify the participants, of the aladility through the Securities Depository of
Junior Indebtedness Obligation certificates. lohsavent, the Authority shall direct the Trustee
to issue, transfer and exchange Junior Indebteddbgation certificates as requested by the
Securities Depository and any other Holders of @uimdebtedness Obligations in appropriate
amounts, and whenever the Securities Depositonyestg the Authority and the Trustee to do
so, the Trustee and the Authority will cooperatehwihe Securities Depository in taking
appropriate action after reasonable notices (ke available one or more separate certificates
evidencing the Junior Indebtedness Obligationny Securities Depository participant having
Junior Indebtedness Obligations credited to itsuStes Depository account or (ii) to arrange
for another Securities Depository to maintain cdgtoof certificates evidencing Junior
Indebtedness Obligations.

(4)  Any Authorized Officer of the Authority is herebythorized to enter into
an agreement with the Securities Depository in otdecarry out the provisions of this Junior
Indebtedness General Resolution with respect to uke of the Securities Depository.
Notwithstanding any other provision of this Juniodebtedness General Resolution to the
contrary, so long as any Junior Indebtedness @inbig is registered in the name of the
Securities Depository or in the name of the nomiokethe Securities Depository, all payments
with respect to the principal of and premium, ifyaand interest on such Junior Indebtedness
Obligations and all notices with respect to suchidiuindebtedness Obligations shall be made
and given, respectively, to the Securities Depogigs provided in the agreement between the
Authority and the Securities Depository.

(5) In connection with any notice or other communicatio be provided to
holders of the Junior Indebtedness Obligation pamsuo this Junior Indebtedness General
Resolution and any applicable Supplemental Resolubly the Authority or the Trustee with
respect to any consent or other action to be taldmolders, the Authority or the Trustee, as the
case may be, shall establish a record date for snrabent or other action and give the Securities
Depository notice of such record date not less ttiacalendar days in advance of such record
date to the extent possible.

(6)  Junior Indebtedness Obligations shall be transferably upon the books
of the Authority, which shall be kept for such posp at the offices of the Authority or the
Trustee, by the registered owner thereof in pemdoy his attorney duly authorized in writing,
upon surrender thereof together with a writtenrumsent of transfer satisfactory to the Authority
or the Trustee duly executed by the registered owndis duly authorized attorney. Upon the
transfer of any such Junior Indebtedness Obligatibe Authority shall direct the Trustee to
issue in the name of the transferee a new fullysteged Junior Indebtedness Obligation or
Junior Indebtedness Obligations, of the same agtgguincipal amount, series and maturity as
the surrendered Junior Indebtedness Obligation. y Amnior Indebtedness Obligation
surrendered in exchange for a new Junior Indebtsd@dbligation pursuant to this Section 502
shall be canceled by the Trustee.
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(7) The Authority and the Trustee, or any Securitiepd&ory may deem
and treat the person in whose name the fully regggt Junior Indebtedness Obligation shall be
registered upon the books of the Authority as thgolute owner of such Junior Indebtedness
Obligation, whether such Junior Indebtedness Otatigashall be overdue or not, for the purpose
of receiving payment of, or on account of, the gipal and redemption price, if any, of and
interest on such Junior Indebtedness Obligationfandll other purposes and all such payments
so made to any such registered owner or upon Hex shall be valid and effectual to satisfy and
discharge the liability upon such Junior Indebtesgn®bligation to the extent of the sum or sums
so paid, and neither the Authority nor the Trustieall be affected by any notice to the contrary.
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ARTICLE VI

CONCERNING THE TRUSTEE AND THE PAYING AGENTS

[ This Article VI isapplicable only if Junior Indebtedness Obligations
areincurred in the form of bonds or notes of the Authority]

Section 601. Trustee; Appointment and Acceptancef ®@uties. The Bank of

New York Mellon is hereby appointed as Trusteedibdunior Indebtedness Obligations issued
as bonds or notes of the Authority in accordandé thie General Revenue Bond Resolution and
pursuant to this Junior Indebtedness General RésoluThe Trustee shall signify its acceptance
of the duties and obligations imposed upon it by flunior Indebtedness General Resolution by
executing the certificate of authentication enddrapon Junior Indebtedness Obligations, and
by executing such certificate upon the First Seoiedunior Indebtedness Obligations issued or
incurred pursuant to this Junior Indebtedness Gémfgsolution, the Trustee shall be deemed to
have accepted such duties and obligations not witly respect to the first Junior Indebtedness
Obligation so authenticated, but with respect t@ahior Indebtedness Obligations thereafter to
be issued, but only, however, upon the terms anditions set forth in this Junior Indebtedness
General Resolution.

Section 602. Paying Agents; Appointment and Accegtce of Duties

1. The Authority may, in its discretion, appoint onensore Paying Agents
for Junior Indebtedness Obligations in any applie&ertificate of Determination at least one of
which shall have an office for the transaction afibess in the State, and may at any time or
from time to time appoint one or more other Payikgents in the manner and subject to the
conditions set forth in this Article VI for the apptment of a successor Paying Agent.

2. Each Paying Agent shall signify its acceptance lo¢ tduties and
obligations imposed upon it by this Junior Indebess General Resolution by executing and
delivering to the Authority a written acceptancertof.

3. The principal offices of the Paying Agents are geated as the respective
offices or agencies of the Authority for the paymehthe principal of and interest on Junior
Indebtedness Obligations.

Section 603. Responsibilities of Fiduciaries The recitals of fact herein and in
Junior Indebtedness Obligations contained shathken as the statements of the Authority and
no Trustee or Paying Agent assumes any respomgiloli the correctness of the same. No
Trustee or Paying Agent makes any representatiomng #he validity or sufficiency of the Junior
Indebtedness General Resolution or of any Junidebtedness Obligations issued pursuant
thereto or in respect of the security affordedtog Junior Indebtedness General Resolution, and
no Trustee or Paying Agent shall incur any respmlitsi in respect thereof. The Trustee shall,
however, be responsible for its representationanat in its certificate of authentication on
Junior Indebtedness Obligations. No Trustee oirgaggent shall be under any responsibility
or duty with respect to (i) the issuance of Jurnimtebtedness Obligations for value, (ii) the
application of the proceeds thereof except to tkterg the proceeds are received by it in its
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capacity as Trustee or Paying Agent, or (iii) thelecation of any moneys paid to the Authority
or others in accordance herewith except as to pipéication of any moneys paid to it in its
capacity as Trustee or Paying Agent. No Trusteleaying Agent shall be under any obligation
or duty to perform any act which would involventeéxpense or liability or to institute or defend
any suit in respect hereof, or to advance anysadwn moneys, unless properly indemnified. No
Trustee or Paying Agent shall be liable in conmectwith the performance of its duties
hereunder except for its own negligence or wilffusconduct.

Section 604. Evidence on Which Fiduciaries May Act

1. Each Trustee or Paying Agent shall be protectetiimg upon any notice,
resolution, request, consent, order, certificagpport, opinion, bond, or other paper or document
believed by it in good faith to be genuine, anch&we been signed or presented by the proper
party or parties. Each Trustee or Paying Agent owsult with counsel, who may or may not
be of counsel to the Authority, and the opinionsoich counsel shall be full and complete
authorization and protection in respect of anyaactiaken or suffered by it under this Junior
Indebtedness General Resolution in good faith aratcordance therewith.

2. Whenever any Trustee or Paying Agent shall deenmeitessary or
desirable that a matter be proved or establishied far taking or suffering any action under this
Junior Indebtedness General Resolution, such maitéess other evidence in respect thereof be
therein specifically prescribed) may be deemedet@dnclusively proved and established by a
certificate of the Authority. Such certificate #Hze full warrant for any action taken or suffered
in good faith under the provisions of this Juniodébtedness General Resolution upon the faith
thereof, but in its discretion the Trustee or Pgyigent may in lieu thereof accept other
evidence of such fact or matter or may require duder or additional evidence as to it may
seem reasonable.

3. Except as otherwise expressly provided in this @lurindebtedness
General Resolution, any request, order, notice tberodirection required or permitted to be
furnished pursuant to any provision thereof by ghghority to any Trustee or Paying Agent
shall be sufficiently executed if executed in tlaene of the Authority by an Authorized Officer.

Section 605. Compensatian The Authority shall pay to each Trustee or Pgyin
Agent from time to time reasonable compensationalbiservices rendered under this Junior
Indebtedness General Resolution, and also all nedé® expenses, charges, counsel fees and
other disbursements, including those of their attgs, agents and employees, incurred in and
about the performance of their powers and dutiesumeler.

Section 606. Certain Permitted Acts Any Trustee or Paying Agent may
become the owner of or deal in any Junior Indele#esgi©Obligations as fully with the same rights
it would have if it were not a Trustee or PayingeAy To the extent permitted by law, any
Trustee or Paying Agent may act as Depositarydod, permit any of its officers or directors to
act as a member of, or in any other capacity va#pect to, any committee formed to protect the
rights of Holders of Junior Indebtedness Obligatiam to effect or aid in any reorganization
growing out of the enforcement of Junior Indebtedn®bligations or this Junior Indebtedness
General Resolution, whether or not any such coremghall represent the Holders of a majority
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in aggregate principal amount of Junior Indebtedr@kligations then Outstanding in respect of
which any such action is taken.

Section 607. Resignation of Trustee The Trustee may at any time resign and
be discharged of its duties and obligations hemebgted by giving not less than sixty (60) days’
written notice to the Authority, specifying the davhen such resignation shall take effect, and
mailing notice thereof, to the Holders of all Junindebtedness Obligations then Outstanding,
and such resignation shall take effect on the gcifed in such notice unless previously a
successor shall have been appointed as hereimafieided, in which event such resignation
shall take effect immediately upon the appointm@n$uch successor; provided, however, that
any resignation or removal of the Trustee shatiarevent take effect until a successor shall have
been appointed and accepted the duties of Trustee.

Section 608. Removal of Trustee The Authority may at any time remove the
Trustee initially appointed or any successor tleebst written notice of such removal mailed by
first class mail to the Trustee except that thestee may not be removed by the Authority
during the pendency of an Event of Default; prodideowever, that any resignation or removal
of the Trustee shall in no event take effect uatisuccessor shall have been appointed and
accepted the duties of Trustee. Notice of the ka&haf the Trustee shall be mailed by first class
mail to the registered Holders of all Junior Inaghtess Obligations then Outstanding at least 30
days prior to such removal.

Section 609. Appointment of Successor Trustee

1. In case at any time the Trustee shall resign ol Slearemoved or shall
become incapable of acting or shall be adjudgedarkroipt or insolvent, or if a receiver,
liquidator or conservator of the Trustee, or ofpteperty, shall be appointed, or if any public
officer shall take charge or control of the Trusiaeof its property or affairs, the Authority shal
appoint a successor Trustee. The Authority shallse notice of any such appointment to be
mailed to all Holders of Junior Indebtedness Obigyes then Outstanding.

2. If in a proper case no appointment of a successastde shall be made
pursuant to the foregoing provisions of this Sectt®9 within 30 days after the Trustee shall
have given to the Authority written notice as pd®md in Section 607 or after a vacancy in the
office of the Trustee shall have occurred by reasbits inability to act, the Trustee or the
Holder of any Junior Indebtedness Obligation maglyapo any court of competent jurisdiction
to appoint a successor Trustee. Said court magupen, after such notice, if any, as such court
may deem proper, appoint a successor Trustee.

3. Any Trustee appointed under the provisions of tBisction 609 in
succession to the Trustee shall be a bank or¢nmpany organized under the laws of the State
of New York or a national banking association anavihg Capital Funds of at least
$100,000,000, if there be such a bank or trust @mymr national banking association willing
and able to accept the office on reasonable antbroasy terms and authorized by law to
perform all the duties imposed upon it by this dutmdebtedness General Resolution.

264110/GEN-RES0/1011135 65



Section 610. Transfer of Rights and Property to Stcessor Trustee Any
successor Trustee appointed under this Junior tadebss General Resolution shall execute,
acknowledge and deliver to its predecessor Trusted, also to the Authority, an instrument
accepting such appointment, and thereupon suclessmcTrustee, without any further act, deed
or conveyance, shall become fully vested with atineys, estates, properties, rights, powers,
duties and obligations of such predecessor Trustéh, like effect as if originally named as
Trustee; but the Trustee ceasing to act shall tieslesss, on the written request of the Authority,
or of the successor Trustee, execute, acknowleddedaliver such instruments of conveyance
and further assurance and do such other thingsagg@asonably be required for more fully and
certainly vesting and confirming in such succesguistee all the right, title and interest of the
predecessor Trustee in and to any property heldt bpder this Junior Indebtedness General
Resolution, and shall pay over, assign and detiveéhe successor Trustee any money or other
property subject to the trusts and conditions Ineseit forth. Should any deed, conveyance or
instrument in writing from the Authority be requirdy such successor Trustee for more fully
and certainly vesting in and confirming to such cassor Trustee any such estates, rights,
powers, and duties, any and all such deeds, congegaand instruments in writing shall, on
request, and so far as may be authorized by lawxbeuted, acknowledged and delivered by the
Authority. Any such successor Trustee shall prdynpiotify the Paying Agents of its
appointment as Trustee.

Section 611. Merger or Consolidation Any company into which any Trustee
or Paying Agent may be merged or converted or wilhich it may be consolidated or any
company resulting from any merger, conversion arsotidation to which it shall be a party, or
any company to which such Trustee or Paying Agesy gell or transfer all or substantially all
of its business, shall be the successor to suckt@ewr Paying Agent without the execution or
filing of any paper or the performance of any fertlct; provided such company shall be a bank
having trust powers or a trust company organizedeurthe laws of the State or a national
banking association and shall, if it previously e had such an office, have an office for the
transaction of its business in the State, and $feluthorized by law to perform all the duties
imposed upon it by this Junior Indebtedness Gerkgablution.

Section 612. Adoption of Authentication In case any Junior Indebtedness
Obligations contemplated to be issued pursuanhigunior Indebtedness General Resolution
and an applicable Supplemental Resolution shak lieen authenticated but not delivered, any
successor Trustee may adopt the certificate ofeamtitation of any predecessor Trustee so
authenticating such Junior Indebtedness Obligatiand deliver such Junior Indebtedness
Obligations so authenticated; and in case any @fstid Junior Indebtedness Obligations shall
not have been authenticated, any successor Trosgeauthenticate such Junior Indebtedness
Obligations in the name of the predecessor Trustem the name of the successor Trustee, and
in all such cases such certificate shall have thieférce which it is anywhere in said Junior
Indebtedness Obligations, in this Junior Indebtedr®eneral Resolution and in the applicable
Supplemental Resolution provided that the certifiaH the Trustee shall have.

Section 613. Resignation or Removal of Paying Ageand Appointment of
Successar Any Paying Agent may at any time resign and Isehérged of the duties and
obligations created by this Junior Indebtednesse@érResolution by giving at least sixty (60)
days’ written notice to the Authority and the otlaying Agents. Any Paying Agent may be
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removed at any time by an instrument filed withhrs&aying Agent and signed by the Authority.
Any successor Paying Agent may be appointed bythbority and (subject to the requirements
of Section 602) shall be a bank having trust poweitsust company in good standing organized
under the laws of any state of the United State8roérica or a national banking association,
duly authorized to exercise trust powers and stilbgeexamination by federal or state authority,
having Capital Funds of at least $100,000,000, ailihg and able to accept the office on

reasonable and customary terms and authorizednbyolperform all the duties imposed upon it
by this Junior Indebtedness General Resolution.

In the event of the resignation or removal of amyiRg Agent, such Paying
Agent shall pay over, assign and deliver any momeyd by it as Paying Agent to its successor
or if there shall be no successor, to the Authorltythe event that for any reason there shall be
vacancy in the office of Paying Agent, the Authprishall act as such Paying Agent.

264110/GEN-RES0/1011135 67



ARTICLE VII

SUPPLEMENTAL RESOLUTIONS

Section 701. Adoption and Filing The Authority may adopt at any time or
from time to time a Supplemental Resolution to atite the issuance or incurrence of Junior
Indebtedness Obligations (including Junior Indeb&sd Refunding Obligations and Junior
Indebtedness Obligation Anticipation Notes) as fted in Article 1l hereof and to prescribe the
terms and conditions thereof and any additionahseand conditions upon which such Junior
Indebtedness Obligations may be issued or incurred.

Section 702. Supplemental  Resolutions  Effective dp  Adoption.
Notwithstanding any other provisions of this AréicVIl or Article VIl hereof, the Authority
may adopt, without the consent of Holders of Juhmalebtedness Obligations, for any one or
more of the following purposes and at any timeromntf time to time, a Supplemental Resolution
which, upon adoption thereof and filing with theu$tee shall be fully effective in accordance
with its terms:

1. To add to the covenants and agreements of the Atythreontained in the
General Revenue Bond Resolution or this Junior bHtetihess General Resolution other
covenants and agreements to be observed by theowtyttwhich are not contrary to or
inconsistent with the General Revenue Bond Reswiutir this Junior Indebtedness General
Resolution as theretofore in effect;

2. To add to the limitations or restrictions in the néeml Revenue Bond
Resolution or this Junior Indebtedness General IR&so other limitations or restrictions to be
observed by the Authority which are not contraryotanconsistent with the General Revenue
Bond Resolution or this Junior Indebtedness Gereeablution as theretofore in effect;

3. To surrender any right, power or privilege resert@ar conferred upon the
Authority by this Junior Indebtedness General Resmt, provided that the surrender of such
right, power or privilege is not contrary to or amsistent with the covenants and agreements of
the Authority herein contained,

4. To modify any of the provisions of the General Rawe Bond Resolution or
this Junior Indebtedness General Resolution in r@spect whatever, provided that (i) such
modification shall be, and be expressed to be,cefe only after all Junior Indebtedness
Obligations Outstanding at the date of the adopdiosuch Supplemental Resolution shall cease
to be Outstanding and (ii) such Supplemental Réisolishall be specifically referred to in the
text of all Junior Indebtedness Obligations issoedncurred after the date of the adoption of
such Supplemental Resolution and of Junior Indefstesl Obligations issued in exchange
therefor or in place thereof;

5. To modify, amend, insert or delete such provisiohshe General Revenue
Bond Resolution or this Junior Indebtedness Gerkeablution as, in Counsel’'s Opinion, shall
be necessary or desirable to ensure the contireastdl tax exemption of the interest on any
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Outstanding Junior Indebtedness Obligations, sq@ las the Authority determines that such
Supplemental Resolution does not materially adWeraiect the right, security and interest of
the Holders of Outstanding Junior Indebtednessgatbins or Senior Bonds;

6. Except as may be limited by the provisions of a@empental Resolution
authorizing the issuance or incurrence of Junidebtedness Obligations, to modify, amend or
supplement this Junior Indebtedness General Résolut any manner in order to provide for a
Credit Facility or a Reserve Credit Facility foryadunior Indebtedness Obligations, so long as
the Authority determines that such SupplementabRésn does not materially adversely affect
the right, security and interest of the Holder®otstanding Junior Indebtedness Obligations;

7. To cure any ambiguity, supply any omission, or aureorrect any defect or
inconsistent provision in this Junior Indebtedn&sneral Resolution, so long as the Authority
determines that such Supplemental Resolution doesnaterially adversely affect the right,
security and interest of the Holders of Outstandingior Indebtedness Obligations or Senior
Bonds;

8. To authorize Junior Indebtedness Obligations amd;onnection therewith,
specify and determine the matters and things edeto in Section 203 and also any other
matters and things relative to such Junior Indei#ssd Obligations which are not contrary to or
inconsistent with this Junior Indebtedness GenBedolution as theretofore in effect, or to
amend, modify or rescind any such authorizatioac#jgation or determination at any time prior
to the first authentication and delivery of suchidulndebtedness Obligations;

9. To provide for additional investments that may bdivéred in lieu of
Government Obligations in order to cause Junioelnedness Obligations then or thereafter
being initially issued or incurred to be deemeddpaithin the meaning of Subsection 1 of
Section 1001 hereof; provided, however, that angodi# of such investments, together with
other moneys and Government Obligations deposaeduch purpose, shall in all other respects
comply with the requirements of Subsection 2 oft®®acl001; and

10. Notwithstanding Section 213, to the extent autlemtiby law and to the
extent the Authority shall have received a Cous@lpinion that it will not adversely affect the
exclusion of interest from the income of holdersJohior Indebtedness Obligations for federal
income tax purposes for any Junior Indebtednesg@iluns issued on a tax-exempt basis, to
provide for the delivery of Junior Indebtednessi@dilons that are not in registered form.

Section 703. Supplemental Resolutions Effective ti Consent of Trustee
Notwithstanding any other provision of this Artic\dl or Article VIII, upon obtaining the
written consent of the TIFIA Lender, which consshall not be unreasonably withheld, the
Authority may adopt a Supplemental Resolution armenény provision of this Resolution,
effective upon filing with the Authority of a wréh determination of the Trustee and a Counsel’'s
Opinion that such amendment will not materially exbely affect the rights of any Holder of
Junior Indebtedness Obligations or the Holdersenfi@ Bonds.

Section 704. Supplemental Resolutions Effective thi Consent of Holders of
Junior Indebtedness Obligations Except as permitted in Sections 701, 702 andh&p8of, at
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any time or from time to time, a Supplemental Resoh may be adopted subject to consent by
Holders of Junior Indebtedness Obligations, an@doordance with the provisions of Article

VIl hereof, which Supplemental Resolution, upornopiibn and upon compliance with the

provisions of said Article VIl shall become fullgffective in accordance with its terms as
provided in said Article VIII.

Section 705. General Provisions Nothing in this Article VII or in Article VI
contained shall affect or limit the right or obligen of the Authority to adopt, make, do, execute,
acknowledge or deliver any resolution, act or otimstrument pursuant to the provisions of
Section 406(g) or the right or obligation of thetAarity to execute and deliver to the Trustee
any instrument which elsewhere in this Junior Inddbess General Resolution it is provided
shall be so delivered. Any Supplemental Resalutederred to and permitted or authorized by
Sections 701, 702, 703 and 704 hereof may be adldyytéhe Authority without the consent of
any of the Holders of Junior Indebtedness Obligetidout shall become effective only on the
conditions, to the extent and at the time providedsaid Sections, respectively. Every
Supplemental Resolution adopted by the Authoritthwespect to issuance or incurrence of
Junior Indebtedness Obligations shall be the stlge@ Counsel’'s Opinion stating that such
Supplemental Resolution has been duly and lawtadlgpted in accordance with the provisions
of this Junior Indebtedness General Resolutionauthorized or permitted by this Junior
Indebtedness General Resolution, and is valid amdirig upon the Authority and enforceable in
accordance with its terms. Such Counsel's Opirsball be filed with the Secretary of the
Authority.
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ARTICLE VIII

AMENDMENTS
Section 801. Mailing and Publication

1. Any provision in this Article for the mailing of motice or other paper to
Holders of Junior Indebtedness Obligations shalfutlg complied with if it is mailed postage
prepaid only to each registered owner of Junioelrteddness Obligations then Outstanding at his
address, if any, appearing upon the registry bobkise Authority.

2. Any provision in this Article for publication of aotice or other matter
shall require the publication thereof only in antharized Newspaper.

Section 802. Powers of Amendment Any modification or amendment of this

Junior Indebtedness General Resolution and ofigiksrand obligations of the Authority and of
the Holders of Junior Indebtedness Obligationsetineder, in any particular, may be made by a
Supplemental Resolution, with the written consemery as hereinafter provided in Section 803,
(a) by the Holders of at least a majority in prpatiamount of Junior Indebtedness Obligations
Outstanding at the time such consent is given,(Bhth case less than all Junior Indebtedness
Obligations then Outstanding are affected by thelifrcation or amendment, by the Holders of
at least a majority in principal amount of Juniodébtedness Obligations so affected and
Outstanding at the time such consent is given.sht modification or amendment shall permit
a change in the maturity of the principal of anyt€fanding Junior Indebtedness Obligation or of
any installment of interest thereon or a reductiothe principal amount thereof or in the rate of
interest thereon without the consent of the Holadrsuch Junior Indebtedness Obligations, or
shall reduce the percentages or otherwise affectlisses of Junior Indebtedness Obligations
the consent of the Holders of which is requiredftect any such modification or amendment, or
shall change or modify any of the rights or obligas of the Trustee without its written assent
thereto.

Section 803. Consent of Junior Indebtedness Obligan Holders. The
Authority may at any time adopt a Supplemental Resm making a modification or
amendment permitted by the provisions of Sectia? 80 take effect when and as provided in
this Section 803. A copy of such Supplemental Reiem (or brief summary thereof or
reference thereto) together with a request to tbhkeléts of Junior Indebtedness Obligations for
their consent thereto, shall be mailed by the Artjdo such Holders of Junior Indebtedness
Obligations (but failure to mail such copy and resushall not affect the validity of the
Supplemental Resolution when consented to as is @ection 803 provided). Such
Supplemental Resolution shall not be effective smland until there shall have been filed with
the Authority (i) the written consents of Holderf the percentages of Outstanding Junior
Indebtedness Obligations specified in Section &0, (ii) a Counsel’'s Opinion stating that such
Supplemental Resolution has been duly and lawfadlgpted by the Authority in accordance
with the provisions of this Junior Indebtedness &ahResolution, is authorized or permitted by
this Junior Indebtedness General Resolution, andlid and binding upon the Authority and
enforceable in accordance with its terms. Eachhscensent shall be effective only if
accompanied by proof of the holding or owning, bé tdate of such consent, of Junior
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Indebtedness Obligations with respect to which si@isent is given, which proof shall be such
as is permitted by Section 1101. A certificateertificates by an Authorized Officer filed with
the Authority that he has examined such proof dad such proof is sufficient in accordance
with Section 1101 shall be conclusive that the eatshave been given by the Holders of Junior
Indebtedness Obligations described in such catdior certificates of such Authorized Officer.
Any such consent given by such Holder shall be ibmpdupon such Holder of the Junior
Indebtedness Obligation giving such consent angtharg in Section 1101 to the contrary
notwithstanding, upon any subsequent Holder of suetior Indebtedness Obligation and of any
Junior Indebtedness Obligation issued in exchahgeetor (whether or not such subsequent
Holder thereof has notice thereof), unless suclseainis revoked in writing by such Holder of
such Junior Indebtedness Obligation giving suchseoh or a subsequent Holder thereof by
filing with the Authority prior to the time whenehwritten statement of the Authority hereinafter
in this Section 803 provided for is filed. The tfabat a consent has not been revoked may
likewise be proved by a certificate of an Authodz@fficer filed with the Authority to the effect
that no revocation thereof is on file. At any tiaiger such Holders of the required percentages
of Junior Indebtedness Obligations shall have fikb@ir consents to the Supplemental
Resolution, the Authority shall make and file with records relating to Junior Indebtedness
Obligations a written statement that the Holderssath required percentages of Junior
Indebtedness Obligations have filed such conseBtsch written statement shall be conclusive
that such consents have been so filed. At any tivaeeafter notice, stating in substance that the
Supplemental Resolution (which may be referredsta &upplemental Resolution adopted by the
Authority on a stated date, a copy of which is b Wwith the Authority) has been consented to
by the Holders of the required percentages of Julmdebtedness Obligations and will be
effective as provided in this Section 803, may bermyto such Holders of Junior Indebtedness
Obligations by the Authority by mailing or causitige mailing of such notice to such Holders
(but failure to mail such notice shall not preventh Supplemental Resolution from becoming
effective and binding as in this Section 803 predidand, in the sole discretion of the Authority,
by publishing the same at least once not more ety (90) days after such Holders of the
required percentages of Junior Indebtedness Oldigashall have filed their consents to the
Supplemental Resolution and the written statemétiteoAuthority hereinabove provided for is
filed (but failure to publish such notice shall moevent such Supplemental Resolution from
becoming binding as in this Section 803 providetf)such notice is published, the Authority
shall file with its records relating to Junior Intdedness Obligations proof of the publication of
such notice and, if the same shall have been maieslich Holders of Junior Indebtedness
Obligations, of the mailing thereof. A transcrgunsisting of the papers required or permitted
by this Section 803 to be filed with the Authoritgcords relating to Junior Indebtedness
Obligations, shall be proof of the matters thetated. Such Supplemental Resolution making
such amendment or modification shall be deemedlgsively binding upon the Authority, the
Trustee, and the Holders of all Junior Indebtedri@skgations upon filing with the Authority
records of proof of mailing of such notice or at #xpiration of forty (40) days after such filing
of the proof of the first publication of such lasentioned notice, if such notice is published,
except in the event of a final decree of a courcafmpetent jurisdiction setting aside such
Supplemental Resolution in a legal action or edpletgproceeding for such purpose commenced
within such forty (40) day period; provided, howeuhat the Trustee and the Authority during
such forty (40) day period and any such furtheriggeduring which any such action or
proceeding may be pending shall be entitled iralitsolute discretion to take such action, or to
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refrain from taking such action, with respect telsibupplemental Resolution as it may deem
expedient.

Section 804. Modifications by Unanimous ConsentThe terms and provisions
of this Junior Indebtedness General Resolutionthedights and obligations of the Authority
and of the Holders of Junior Indebtedness Obligatithereunder may be modified or amended
in any respect upon the adoption and filing by Auhority of a Supplemental Resolution and
the consent of the Holders of all Junior Indebtaegr@bligations then Outstanding, such consent
to be given as provided in Section 803 except mtiwahotice to Holders of Junior Indebtedness
Obligations either by mailing or publication shib# required; provided, however, that no such
modification or amendment shall change or modify ahthe rights or obligations of the Trustee
without the filing with the Authority of the writteassent thereto of the Trustee in addition to the
consent of the Holders of Junior Indebtedness @btigs.

Section 805. Exclusion of Junior Indebtedness Oljations Junior
Indebtedness Obligations owned or held by or fer élscount of the Authority shall not be
deemed Outstanding for the purpose of consenthar @iction or any calculation of Outstanding
Junior Indebtedness Obligations provided for is thirticle VI, and the Authority shall not be
entitled with respect to such Junior Indebtednebbg@tions to give any consent or take any
other action provided for herein. At the time @iyaconsent or other action taken under this
Article, the Authority shall file with its recordselating to Junior Indebtedness Obligations a
certificate of an Authorized Officer describing dllinior Indebtedness Obligations so to be
excluded.

Section 806. Notation on Junior Indebtedness Oblgions. Junior
Indebtedness Obligations delivered after the affectiate of any action taken as in this
Article VIII provided may, and, if the Authority sadetermines, shall, bear a notation by
endorsement or otherwise in form approved by ththéty as to such action, and in that event
upon demand of the Holder of any Junior Indebtesli@sligation Outstanding at such effective
date and presentation to the Authority of his Jummalebtedness Obligation for such purpose,
suitable notation shall be made on such Juniorbtedimess Obligation by the Authority as to
any such action. If the Authority shall so deterejinew Junior Indebtedness Obligations so
modified as, in the opinion of the Authority conforto such action shall be prepared and
delivered, and upon demand of the Holder of anyiofuindebtedness Obligation then
Outstanding, shall be exchanged, without cost tchstdolder of Junior Indebtedness
Obligations, for Junior Indebtedness ObligationentiOutstanding, upon surrender of such
Junior Indebtedness Obligations.
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ARTICLE IX

DEFAULTS AND REMEDIES

Section 901. Events of Default The occurrence of one or more of the following
events shall constitute an “Event of Default”:

1. payment of principal of, Sinking Fund Installmerds interest on Junior
Indebtedness Obligations shall not be made wherahe shall have become due; or

2. failure by the Authority to observe any of the coaets, agreements or
conditions on its part contained in the General éRee Bond Resolution relating to Junior
Indebtedness or this Junior Indebtedness Generabl®®n or in Junior Indebtedness
Obligations, and failure to remedy the same foeaqgal of thirty (30) days after written notice
thereof, specifying such failure and requiring aene to be remedied, shall have been given to
the Authority by the Trustee or to the Authoritydathe Trustee by the Holders of not less than a
majority in aggregate principal amount of Juniorddbtedness Obligations at the time
Outstanding; provided that, if such default carts®torrected within such thirty (30) day period,
it shall not constitute an Event of Default if aaetive action is instituted by the Authority within
such period and is diligently pursued until theadéifis corrected; or

3. if the Authority (i) admits in writing its inabiljt to pay its debts generally as
they become due, (i) commences voluntary procegsdim bankruptcy or seeking a composition
of indebtedness, (iii) makes an assignment forhibeefit of its creditors, (iv) consents to the
appointment of a receiver of the whole or any safitsl part of the Facilities, (v) consents to the
assumption by any court of competent jurisdictiorder any law for the relief of debtors of
custody or control of the Authority or of the whaeany substantial part of the Facilities, or (vi)
for so long as the TIFIA Loan shall remain outsiagd a “Bankruptcy Related Event” (as
defined in the TIFIA Loan Agreement) shall havewtced; or

4. any default by the Authority under the General RexeBond Resolution that
shall result in the declaration by the Trusteetf@ Senior Bonds that all Senior Bonds are due
and payable, which declaration shall not have z®wlled with the consent of the Holders of
not less than a majority in aggregate principal am@f the Senior Bonds then outstanding, all
in accordance with the provisions of Sections 140#l 1102 of the General Revenue Bond
Resolution; or

5. any default under a lending or loan agreement thaincurred by the
Authority as a Junior Indebtedness Obligation, udolg, without limitation, the TIFIA Loan
Agreement.

Except as provided above or in a Supplemental Resol or Certificate of
Determination, no default under the Act or any hatson, agreement, or other instrument shall
constitute or give rise to a default under thisidumdebtedness General Resolution.
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Section 902. Remedies

1. Upon the occurrence and continuance of any Everidaféult, the Trustee
may, and upon written request of the Holders oflas$ than a majority in aggregate principal
amount of such Junior Indebtedness Obligations @astanding, shall:

(@) by mandamus or other suit, action or proceedin¢pat or in equity
enforce all rights of the Holders of Junior Indelritess Obligations under this Junior
Indebtedness General Resolution;

(b) bring suit upon such Junior Indebtedness Obligation

(c) by action or suit in equity, require the Authorityaccount as if it were
the trustee of an express trust for the Holdeuch Junior Indebtedness Obligations;

(d) by action or suit in equity, enjoin any acts orntd§8 which may be
unlawful or in violation of the rights of the Holde of such Junior Indebtedness
Obligations;

(e) if all outstanding Senior Bonds shall have beerladed by the trustee
for the Senior Bonds to be immediately due and Ipl@yan accordance with Section
1102(1)(e) of the General Revenue Bond Resolutiotyithstanding any provision of
this Junior Indebtedness General Resolution to cihvetrary, declare all outstanding
Junior Indebtedness Obligations to be immediataly ahd payable.

2. The Trustee shall in addition to the foregoing hawel possess all of the
powers necessary or appropriate for the exercigapffunctions specifically set forth herein or
incident to the general representation of the Hsldd Junior Indebtedness Obligations in the
enforcement and protection of their rights.

3. The Supreme Court of the State shall have juriggiodf any suit, action or
proceeding by the Trustee on behalf of the Holadgrdunior Indebtedness Obligations, and
venue of any such suit, action or proceeding g¥elhid in the County of Albany.

4, No remedy by the terms of this Junior Indebtedr@ereral Resolution
conferred upon or reserved to the Trustee or thiddti® of Junior Indebtedness Obligations is
intended to be exclusive of any other remedy butheand every such remedy shall be
cumulative and shall be in addition to every otteanedy given under this Junior Indebtedness
General Resolution or existing at law or in equitypy statute on or after the date of adoption of
this Junior Indebtedness General Resolution, extleat Holders of Junior Indebtedness
Obligations shall not have the statutory right®aféd by Section 368 of the Act as in effect on
August 3, 1992 respecting the appointment of ad¢misubsequent to a payment default on the
Bonds.

5. No Holder of any of Junior Indebtedness Obligatishall have any right to
institute any suit, action or proceeding in equity at law for the enforcement of any trust
hereunder, or any other remedy hereunder or unaeorJindebtedness Obligations, unless such
Holder previously shall have given to the Trustegttean notice of an Event of Default as
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hereinabove provided and unless also the Holdersobfless than a majority in aggregate
principal amount of Junior Indebtedness Obligatitmen Outstanding shall have made written
request of the Trustee so to do, after the riglex¢ercise such powers or rights of action, as the
case may be, shall have accrued, and shall havedaff the Trustee a reasonable opportunity
either to proceed to exercise the powers hereiralgoanted, or to institute such action, suit or
proceeding in its or their name; nor unless thése ahall have been offered to the Trustee
security and indemnity satisfactory to it agairs tosts, expenses and liabilities to be incurred
therein or thereby, and the Trustee shall not ltaweplied with such request within a reasonable
time; and such notification, request and offer mdemnity are hereby declared in every such
case, at the option of the Trustee, to be conditimecedent to the execution of the trusts of this
Junior Indebtedness General Resolution, or to eafa@ny right hereunder or under Junior
Indebtedness Obligations, except in the mannerrmerevided, and that all proceedings at law
or in equity shall be instituted, had and maintdine the manner herein provided and for the
equal benefit of all Holders of Outstanding Juniadebtedness Obligations. Nothing in this
Junior Indebtedness General Resolution or in Jumidebtedness Obligations contained shall
affect or impair the right of action, which is alabsolute and unconditional, of any Holder of
any Junior Indebtedness Obligation to enforce payroethe principal of and premium, if any,
and interest on such Junior Indebtedness Obligadiothe date of maturity of each of the
foregoing and at the places therein expressed.

6. All rights of action under this Junior IndebtednéSeneral Resolution or
under any Junior Indebtedness Obligations which erforceable by the Trustee may be
enforced by it without the possession of any Jumdebtedness Obligations, or the production
thereof on the trial or other proceedings relathreto, and any such suit, action or proceeding
instituted by the Trustee shall be brought in @me, as trustee, for the equal and ratable benefit
of the Holders of Junior Indebtedness Obligatiosishject to the provisions of this Junior
Indebtedness General Resolution.

7. No delay or omission of the Trustee or of any HoloeJunior Indebtedness
Obligations to exercise any right or power accruipgn any default shall impair any such right
or power or shall be construed to be a waiver gfsaarch default, or an acquiescence therein; and
every power and remedy given by this Article IXthee Trustee and to the Holders of Junior
Indebtedness Obligations, respectively, may bectseat from time to time as often as may be
deemed expedient.

Section 903. No Acceleration of Payments After Dadilt. Notwithstanding
any provision of this Junior Indebtedness GenerakdRition to the contrary, upon the
occurrence and continuance of any Event of Defabk holders of Junior Indebtedness
Obligations shall have no authority to declarefominstruct the Trustee to declare, and neither
shall declare Junior Indebtedness Obligations to ibenediately due and payable
notwithstanding the occurrence of an event thatlvotherwise give rise to such a declaration
unless all outstanding Senior Bonds shall have lisstared immediately due and payable in
accordance with Section 1102(1)(e) of the GeneealeRue Bond Resolution.

Section 904. Priority of Payments After Default In the event that moneys in
the Junior Indebtedness Fund shall be insufficienthe payment of principal of and interest
then due on Junior Indebtedness Obligations, suahegs and any other moneys received or
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collected by the Trustee or any Paying Agents, thustee appointed pursuant to Section 902
hereof and in accordance with the Act, after makirayision for the payment of the reasonable
charges and expenses and liabilities incurred avdrces made by the Trustee or any Paying
Agents in the performance of their duties undes thinior Indebtedness General Resolution,
shall be applied as follows:

(1) Unless the principal of all Junior Indebtedn€ddigations shall have become
or have been declared due and payable, all sucleysatall be applied:

FIRST; To the payment to the persons entitled tbeoé all installments of
interest then due in the order of the maturity leé installments of such interest, and, if the
amount available shall not be sufficient to payfull any installment, then to the payment
thereof ratably, according to the amounts due @h sustallment, to the persons entitled thereto,
without any discrimination or preference, exceptashe difference in the respective rates of
interest specified in such Junior Indebtednessgabbns; and

SECOND: To the payment to the persons entitlecetbesf the unpaid principal,
Sinking Fund Installments or Redemption Price of danior Indebtedness Obligations which
shall have become due whether at maturity or blyfoalredemption in the order of their due
dates and, if the amount available shall not béicsemt to pay in full all Junior Indebtedness
Obligations due on any date, then to the paymesreti ratably, according to the amount of
principal, Sinking Fund Installments or Redempti®rice due on such date, to the persons
entitled thereto, without any discrimination or fgrence.

(2) If the principal of all Junior Indebtedness @ations shall have become or
have been declared due and payable, all such mahaysbe applied to the payment of the
principal and interest then due and unpaid upondih@or Indebtedness Obligations without
preference or priority of principal over interestad interest over principal, or of any installment
of interest over any other installment of interestof any Junior Indebtedness Obligation over
any other Junior Indebtedness Obligation, rataddgording to the amounts due respectively for
principal and interest, to the persons entitledateewithout any discrimination or preference
except as to any difference in the respective rat@sterest specified in the Junior Indebtedness
Obligations.

After all moneys on deposit in the Junior Indebtsin Fund shall have been
expended, moneys held in any subaccount of theodundebtedness Debt Service Reserve
Account shall be used by the Trustee solely tograyremaining principal and interest then due
unpaid and due on the Series of Junior Indebteddbigations for which such subaccount was
established.
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ARTICLE X

DEFEASANCE
Section 1001. Defeasance

1. If the Authority shall pay or cause to be paidtluere shall otherwise be
paid, to the Holders of all Junior Indebtednessigaitions then Outstanding, the principal of and
interest to become due thereon, at the time atiteimanner stipulated therein and in this Junior
Indebtedness General Resolution, then, at theropfithe Authority, the covenants, agreements
and other obligations of the Authority to the Haklef Junior Indebtedness Obligations shall
thereupon cease, terminate and become void anttigadged and satisfied. In such event, the
Authority shall execute and file with its recorddating to Junior Indebtedness Obligations all
such instruments as may be desirable to evideratedisacharge and satisfaction and the Trustee
and any Paying Agents, if any, shall pay over divdeto the Authority all moneys, securities
and funds held by them pursuant to this Resolutibich are not required for the payment of
Junior Indebtedness Obligations not theretoforeeswlered for such payment.

2. Junior Indebtedness Obligations for the paymentvioich moneys shall
have been set aside and shall be held by the Er@gteough deposit by the Authority of funds
for such payment or otherwise) at the maturity aditeuch Junior Indebtedness Obligations shall
be deemed to have been paid within the meaningi®&ection 1001. Any Junior Indebtedness
Obligations shall prior to the maturity thereof deemed to have been paid within the meaning
and with the effect expressed in subsection 1 of 8ection 1001 if there shall have been
deposited with the Authority either moneys in anoamt which shall be sufficient, or non-
callable Government Obligations the principal odaihe interest on which when due will
provide moneys which, together with the moneysany, deposited with the Authority at the
same time, shall be sufficient to pay when duepttiecipal of and interest due and to become
due on said Junior Indebtedness Obligations onpaiod to the maturity date. The Authority
shall select which Junior Indebtedness Obligat&ired! be paid in accordance with this Section
1001. Neither non-callable Government Obligatimrsmoneys deposited pursuant to this
Section 1001 nor principal or interest paymentsaog such Government Obligations shall be
withdrawn or used for any purpose other than, dadl e held in trust for, the payment of the
principal of and interest on said Junior Indebtedn®bligations; provided that any moneys
received from such principal or interest paymemswch Government Obligations so deposited,
if not then needed for such purpose, shall, toetttent practicable, be reinvested in non-callable
Government Obligations maturing at times and in am® sufficient to pay when due the
principal of and interest to become due on saidodundebtedness Obligations on and prior to
such maturity date thereof. Any income or inteezshed by, or increment to, the investment of
any such moneys so deposited shall, to the extestgess of the amounts required hereinabove
to pay principal of and interest on such Junioreltédness Obligations, as realized, be applied
as follows: first to the Junior Indebtedness Ollagges Account of the Rebate Fund, the amount,
if any, required to be deposited therein; and, ttenbalance thereof to the Authority, and any
such moneys so paid shall be released of any plestge, lien, encumbrance or security interest
created hereby. Prior to applying any such exeessunts, the Authority shall obtain written
confirmation from an independent certified publcauntant that the amounts remaining on
deposit and held in trust are sufficient to paydbégations set forth above.

264110/GEN-RES0/1011135 78



3. Anything in this Junior Indebtedness General Rdagwiuto the contrary
notwithstanding, any moneys held by the Trustegust for the payment and discharge of any
Junior Indebtedness Obligations which remain unedal for two (2) years after the date when
such Junior Indebtedness Obligations have becormexdd payable at their stated maturity date
or for two (2) years after the date of depositwtrsmoneys if deposited with the Trustee, after
the said date when such Junior Indebtedness Oblngabecame due and payable, shall, at the
written request of the Authority, be repaid by theistee to the Authority, as its absolute
property and free from trust, and the Trustee siia@feupon be released and discharged with
respect thereto and the Holders of Junior IndeletesirObligations shall look only to the
Authority for the payment of such Junior Indebtesn®bligations. Before being required to
make any such payment to the Authority, the Trustes!, at the expense of the Authority, cause
to be mailed postage prepaid to each registerecgioninJunior Indebtedness Obligations then
Outstanding at his or her address, if any, appgarpon the registry books of the Authority, a
notice that said moneys remain unclaimed and #ie#t; a date named in said notice, which date
shall be not less than thirty (30) days after tagedf the mailing of such notice, the balance of
such moneys then unclaimed will be returned toAtingnority.

Section 1002. Moneys Held for Particular Junior Imlebtedness Obligations

The amounts held by the Trustee or any Paying Afggrthe payment of the principal, Sinking
Fund Installments, if any, or Redemption Price odl anterest due on any date with respect to
particular Junior Indebtedness Obligations issisebamds or notes of the Authority shall, on and
after such date and pending such payment, be iget @s its books and held in trust by it for the
Holders of such Junior Indebtedness Obligation#tledtthereto and for the purposes hereof
such principal, Sinking Fund Installments, if any,Redemption Price of and interest on such
Junior Indebtedness Obligations, due after such thareof, shall no longer be deemed to be
Outstanding Junior Indebtedness Obligations.

Section 1003. Cancellation of Junior Indebtednes®bligations. All Junior
Indebtedness Obligations paid by the Trustee, anBagent, or the Authority upon the
maturity of such Junior Indebtedness Obligatioradl$hrthwith be cancelled by it with evidence
of such cancellation being delivered to the Auttyorand no such Junior Indebtedness
Obligations shall be deemed to be Outstanding.
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ARTICLE Xl

EXECUTION OF INSTRUMENTS BY HOLDERS

AND PROOF OF OWNERSHIP OF JUNIOR INDEBTEDNESS OBLIGATIONS

Section 1101. Evidence of Signatures of Holders @rOwnership of Junior

Indebtedness Obligations Any request, consent, revocation of consenttbheroinstrument
which this Junior Indebtedness General Resoluti@y mequire or permit to be signed and
executed by the Holders of Junior Indebtednessgatiins may be in one or more instruments
of similar tenor, and shall be signed or executgdsbch Holders of Junior Indebtedness
Obligations in person or by their attorneys appednn writing. Proof of (i) the execution of any
such instrument, or of an instrument appointing angh attorney, or (ii) the holding by any
person of Junior Indebtedness Obligations, shalkdi&cient for any purpose of this Junior
Indebtedness General Resolution (except as othetwsein expressly provided) if made in the
following manner, or in any other manner satisfacto the Authority, which may nevertheless
in its discretion require further or other proofdases where it deems the same desirable:

(2) The fact and date of the execution by any HotifeJunior Indebtedness
Obligations or his attorney of such instrument rbayproved by the certificate, which
need not be acknowledged or verified, of an officéra bank or trust company
satisfactory to the Authority or any notary pubtic other officer authorized to take
acknowledgments of deeds to be recorded in the stathich he purports to act, that the
person signing such request or other instrumenh@eledged to him the execution
thereof, or by an affidavit of a witness of suche@xtion, duly sworn to before such
notary public or other officer. The authority bktperson or persons executing any such
instrument on behalf of a corporate Holder of Juminmlebtedness Obligations may be
established without further proof if such instrumsnsigned by a person purporting to be
the president or a vice-president of such corpomatvith a corporate seal affixed and
attested by a person purporting to be its secretaay assistant secretary.

(2) The ownership of Junior Indebtedness Obligatiand the amount,
numbers and other identification, and date of mgdihe same shall be proved by the
registry books. Any request or consent by the ewwoieany Junior Indebtedness
Obligation shall bind all future owners of such idurindebtedness Obligation in respect
of anything done or suffered to be done by the Arity, the Trustee or any Paying
Agent in accordance therewith except as otherwigeigied in Section 803 hereof.
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ARTICLE XlI

JUNIOR INDEBTED OBLIGATIONS INCURRED
OTHER THAN AS BONDS AND NOTES OF THE AUTHORITY

Section 1201. Authorization for Junior Indebtednes Obligations Incurred
Other than Bonds and Notes Any indebtedness of the Authority that is inteddo be treated
as Junior Indebtedness Obligations under this dundebtedness General Resolution but is not
incurred in the form of bonds or notes of the Aultyp shall be authorized pursuant to a
Supplemental Resolution in accordance with the ipions of Section 203 hereof, as applicable.
The Supplemental Resolution or Certificate of Dmiaation related to such Junior Indebtedness
Obligations shall include such information as magy recessary to allow for such Junior
Indebtedness Obligations to be included in theutalion, from time to time, of (i) the Junior
Indebtedness Net Revenue Requirement, (ii) anyodumiebtedness Obligation incurrence tests,
and (iii) any tests or calculations required byides IV, VII, VIII and IX of this Junior
Indebtedness General Resolution.

Section 1202. Confirmation of Rights of Junior Indbtedness Obligations

incurred other than as Bonds and Notes of the Authity . In accordance with Section 105
hereof, Junior Indebtedness Obligations incurrérothan as bonds and notes of the Authority
shall be entitled to be secured by and have anldgmaon moneys deposited to the Junior
Indebtedness Fund (except for amounts in the Julmdebtedness Debt Service Reserve
Account) in the proportion that the outstandinghpipal amount of such Junior Indebtedness
Obligations represents to the total outstandingeggge principal amount of Junior Indebtedness
Obligations. In addition, Junior Indebtedness @diions incurred other than as bonds and notes
of the Authority shall be entitled to all of theopections and rights of Holders of Junior
Indebtedness Obligations issued as bonds or natdsruhis Junior Indebtedness General
Resolution.

Section 1203. Controlling Loan Documentation Unless contrary to the
provisions of the General Revenue Bond Resolutionthis Junior Indebtedness General
Resolution, the terms, conditions and obligatioristree Authority contained in any loan
documentation or other debt instrument evidencifigancial obligation that is incurred by the
Authority as Junior Indebtedness Obligations pursua a Supplemental Resolution, shall
control and may be incorporated by reference i stigpplemental Resolution or in the related
Certificate of Determination.

Section 1204. Notices Notwithstanding any provision of this Junior
Indebtedness General Resolution to the contrary,narices, directions, instructions or other
instruments required to be given or delivered pamsinereto or to any Supplemental Resolution
to Holders of Junior Indebtedness Obligations shill the case of Junior Indebtedness
Obligations incurred other than as bonds or notabke Authority, be transmitted by electronic
means confirmed in writing by registered or cegtifimail to the address set forth in the notice
provision of the applicable Supplemental Resolution in the related Certificate of
Determination.
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ARTICLE XIlI

MISCELLANEQOUS

Section 1301. No Recourse on Junior Indebtednesbligiations. No recourse
shall be had for the payment of the principal od&mption Price of, Sinking Fund Installments,
if any, or interest on Junior Indebtedness Oblaeior for any claim based thereon or on this
Junior Indebtedness General Resolution against raagnber, officer or employee of the
Authority or any person executing Junior Indebtedn®bligations and neither the members of
the Authority nor any other person executing Jutmolebtedness Obligations of the Authority
shall be subject to any personal liability or acuability by reason of the issuance thereof, all
such liability being expressly waived and releasgdevery Holder of Junior Indebtedness
Obligations by the acceptance thereof.

Section 1302. Preservation and Inspection of Docwants. All documents
received by the Trustee or any Paying Agent unlderprovisions of this Junior Indebtedness
General Resolution or any Supplemental Resolutiall e retained in its possession and shall
be subject at all reasonable times to the inspeaifothe Authority, the Trustee or any other
Paying Agent, as applicable, and any Holder ofduimdebtedness Obligations and their agents
and their representatives; provided, however, Witt respect to inspection by a Holder of a
Junior Indebtedness Obligation a written requestsoth Holder of Junior Indebtedness
Obligations must have been made and received bynhstee at least five (5) Business Days
prior to the date of inspection. The Authorityitsrrepresentatives may make copies of any such
documents.

Section 1303. Parties of Interest Nothing in this Junior Indebtedness General
Resolution or in any Supplemental Resolution, esged or implied, is intended or shall be
construed to confer upon, or give to, any persopaoty, other than the Authority, the Trustee,
any Paying Agent, and the Holders of Junior Inddtxss Obligations any right, remedy or
claim under or by reason of this Junior Indebtedr®sneral Resolution or any Supplemental
Resolution or any covenant, condition or stipulatithereof, and all of the covenants,
stipulations, promises and agreements in this Junidebtedness General Resolution or any
Supplemental Resolution contained by and on bedfatie Authority shall be for the sole and
exclusive benefit of the Authority, the Trusteee tRaying Agents and the Holders of Junior
Indebtedness Obligations.

Section 1304. Publication of Notices Any publication to be made under the
provisions of this Junior Indebtedness General Résa in successive weeks or on successive
dates may be made in each instance upon any Bad@gsof the week and need not be made in
the same Authorized Newspaper for any or all ofsinecessive publications but may be made in
different Authorized Newspapers.

Section 1305. Notices Except as otherwise provided herein, any natices
directions, instructions or other instruments regglito be given or delivered pursuant hereto or
to any Supplemental Resolution shall be in writargl shall be delivered by hand against the
written receipt therefor or sent by registered ertited mail addressed: in the case of the
Authority, to it to the attention of the Authoris/General Counsel at 200 Southern Boulevard,
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Post Office Box 189, Albany, New York 12201-0186;the case of the Paying Agent or the
Trustee, addressed to it at the office of the Raigent or the Trustee at the address designated
in writing by the Paying Agent or by the Trustes,the case may be; or, in each case, to such
other individual and at such other address as énsop to be notified shall have specified by
notice to the other persons.

Section 1306. Successors and Assign§Vhenever in this Junior Indebtedness
General Resolution the Authority is named or referto, it shall be deemed to include its
successors and assigns and all the covenants esehagnts in this Junior Indebtedness General
Resolution contained by or on behalf of the Auttyoshall bind and inure to the benefit of its
successors and assigns whether so expressed or not.

Section 1307. Severability of Invalid Provisions If any one or more of the
covenants, stipulations, promises, agreementslgabilons provided in this Junior Indebtedness
General Resolution on the part of the Authoritye thrustee or any Paying Agent to be
performed should be determined by a court of fjnakdiction to be contrary to law, then such
covenant or covenants, stipulation or stipulatiomgreement or agreements or obligation or
obligations shall be deemed and construed to berakle from the remaining covenants,
stipulations, promises, agreements and obligati@rein contained and shall in no way affect
the validity of the other provisions of this Junindebtedness General Resolution.

Section 1308. Headings Any headings preceding the texts of the several
Articles and Sections hereof, and any table of extst or marginal notes appended to copies
hereof, shall be solely for convenience of refeecacd shall not constitute a part of this Junior
Indebtedness General Resolution, nor shall thechitfs meaning or effect.

Section 1309. Governing Laws This Junior Indebtedness General Resolution
shall be governed by and construed in accordanttetiae laws of the State.

Section 1310. Payments due on Saturdays, SundaysdaHolidays. In any
case where the date of maturity of interest onrarcgal of Junior Indebtedness Obligations
shall be on a day that is not a Business Day, pagment of interest or principal and premium,
if any, need not be made on such date but may hie ifveithout additional interest) on the next
succeeding Business Day, with the same force drdtefs if made on the date of maturity.

Section 1311. Effective Date This Junior Indebtedness General Resolution
shall take effect immediately.
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