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THis INDENTURE OF TRUST (the “Indenture™) is made and entered into
as of September 1S, 1984, by and between the STaTeE of CONNECTICUT
(State™) and THE CONNECTICUT NATIONAL Bank. duly organized. existing
and authonized to accept duties and obligations of the character herein set
out undet and by virtue of the laws of the United States of America, with its
principal office located in Connecticut (“Trustee™).

W TNESSETH:

WHEREAS. pursuant to Sections 4 1o 7 of Public Act No. 84-254 of the
State. the State is authornized to issue special tax obligation bonds from time
to time in one or more serics whenever the General Assembly of the State
has empowered the State Bond Commission to authorize such bonds for
specific transpontation projects and uses and has found that such projects
and uses are for any of the purposes enumerated in such Act, and the State
Bond Commission has found that the authonzation of such bonds will be in
the best interests of the State; and

WHEREAS, special tax obligation bonds issued pursuant 1o Public Act
No. 84-254 have been determined by the General Assembly to be issued for
valid public purposes in exercise of essential governmental fuactioas; and

WHEREAS, pursuant to Public Act No. 84-254, the General Assembly in
Special Act No. 84-52 has empowered the State Bond Commissioa to issue
special tax obligation bonds in one or more series in aggregate principal
amount not exceeding $193,.110,000.00, for specific projects and uses
enumerated in Special Act No. 84-52, and has found that such projects and
uses are foc one or more of the purposes enumerated in Public Act No. 84-
254; and

WHEREAS, the State Boad Commission has found that the authorization
of the special tax obligation boads it has been empowered to authorize
pursuant to Special Act No. 84-52 will be in the best interests of the State;
and :

WHEREAS, pursuaat to Public Act No. 84-254, certain reveaues of the
State credited to the special transportation fund pursuaat to the provisions of
subsection (b) of Section 13b-61 of the General Statutes of the State, as
amended, are subjected to a pledge and lien to pay the Debt Service
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Reqmremems (as heremafter deﬁned) of the Bonds (as hereinafter de-
fined): and

WHEREAS, the Debt Service Requirements of the Bonds are entitled to a
first call upon such pledged revenues, prior to their use for any other
* permitted purpose; and

WHEREAS, one or more series of bond anticipation notes (hereinafter
defined and referred to as the “Notes™) may be issued pursuant to the Act
(as hereinafter defined) and this Indenture to provide temporary financing
for transportation purposes pending the issuance of the Initial Bonds (as
hereinafter defined ) or any Additional Bonds (as hereinafter defined); and

WHEREAS, in furtherance of the issuance of the Bonds and pursuant to
the Act the State desires to enter into this Indenture with the Trustee in order
to secure the payment of the principal of and the interest and premium, if
any, on the Bonds, and the performance of the covenants and agreements
herein contained; and '

WHEREAS, all things necessary to make the Bonds, when issued and
authenticated by the Trustee as in this Indenture provided, the valid,
binding and legal obligations of the State according to the import thereof,
and to constitute this Indenture a valid assignment and pledge of the
revenues pledged to the payment of the principal of and the interest and
premium, if any, on the Bonds and all other amounts due in connection
therewith have been done and performed, and the creation, execution and
delivery of this Indenture, and the creation, execution and delivery of the
Bonds subject to the terms hereof, have in all respects beén duly authorized:

Now, THEREFORE, KNOW ALL
PERSONS BY THESE PRESENTS:

GRANTING CLAUSES

That the State in consideration of the premises and the acceptanee by
the Trustee of the trusts hereby created and of the purchase and acceptance
of the Bonds by the holders and owners thereof, and of the sum of One
Dollar ($1.00) lawful money of the United States of America, 10 it Guly paid
by the Trustee at.or before the execution and delivery of thése presems. and
for other good and valuable eonsxderauons. the receipt of which is hereby
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acknowledged, and in order to secure the payment of the Debt Service
Requirements on the Bonds and Notes according to their tenor and effect
and all other amounts due in connection therewith and the performance and
observance by the State of all the covenants expressed or implied herein and
in the Bonds and Notes. does hereby grant 1o the Trustee a first call on
Pledged Revenues (as hereinafter defined ) as they are received by the State
and credited to the Special Transportation Fund (as hercinafier defined)
and does hereby grant, bargain. sell. coavey, pledge and assign unto the
Trustee, and unto its respective successors in trust, and to their respective
assigns. forever, for the securing of the performance of the obligations of the
State hereinafter set forth, a lien upon and security interest in (1) any and
all amounts held to the credic of the Special Transpontation Fund from time
to time, exclusive of amounts held to the credit of such Special Trans-
pontation Fund which represent (a) amounts borrowed by the Treasurer of
the State in anticipation of revenues pursuant to Section 3-16 of the General
Statutes of the State, and (b) transportation related federal revenues of the
State, and (2) any and all amounts held by the Trustee 1o the credit of any
fund or account created under this Indenture, being hereinafier referred to
collectively as the “Trust Estate™.

To Have anp 10 Hotp all and singular the Trust Estate, whether now
owned or hereafter acquired, unto the Trustee and its respective successors
in trust and assigns forever:

In TrusT NEVERTHELESS, upoa the terms and trusts herein set forth for
the equal and propoctionate beaefit, security and protection of all present
and future holders of the Boads and Notes from time to time issued under

- and secured by this Indenture without privilege, priocity or distinction as to

the lien or otherwise of any Boad or Note over any other. except as set forth
in this [ndeature, and for enforcement of the payment of the Bonds and
Notes. in accordance with their terms, and all other sums payable hereunder
or oa the Boads and Notes, and for the pecformaace of and compliance with
the obligations, covenaats and coaditions of this Indeatuce;

Provinep, HOWEVER, that if the State, its successors or assigns shall
well aad truly pay. or cause to be paid, the principal or redemption price, if
any, of and interest on the Bonds and Notes due oc to become due thereon,
at the times and in the manaer mentioned in the Boads and Notes according
to the true intent and meaning thereof, and shall cause the payments to be



4

made as required under Anticle XI hereof. or shall provide, as permitted
hereby, for the payment thereof by depositing with the Trustee the entire
amount due or to become due thereon, and shall well and truly keep,
perform and observe all the covenants and conditions pursuant to the terms
of this Indenture to be kept, performed and observed by it, and shall pay or
cause to be paid to the Trustee and any paying agent all sums of moaey due
or to become due in accordance with the terms and provisions hereof, then
upon such final payments this Indenture and the rights hereby granted shall
cease, determine and be void; otherwise this Indenture to be and remaunn in
full force and effect. '

Tris INDENTURE FURTHER WITNESSETH. and it is expressly declared,
that alt Bonds and Notes issued and secured hereunder are (0 be issued,
authenticated and delivered. and all said property, rights and interests,
including, without limitation, the amounts hereby assigned and pledged, are
to be dealt with and disposed of, under, upon and subject 1o the terms,
conditions, stipulations, covenants, agreements. trusts, uses and purposes
hereinafter expressed, and the State has agreed and covenanted, and does
hereby agree and covenant, with the Trustee and with the respective holders
and owners, from time to time, of the Boands and Notes, or any parn thereof,
as follows (subject, however, to the provisions of Section 2.1 hereof):

ARTICLE 1
DEFINITIONS

Section 1.1. Definltion of Specific Terms. For the purpose of this
Indenture, the following terms shall have the following meanings:

“Accountant” shall mean the accountant or firm of accouataats ap-
pointed by the State pursuant to Section 7.4 of this Indenture.

“Act™ shall mean collectively, Public Act No. 84-254, Special Act No.
84-52 and any other action of the General Assembly of the Scate of
Coanecticut, authorizing Bonds to be issued hereunder, as the same may be
amended from time to time.

«additional Bonds™ shall mean one or more series of additional Bonds,
other than the Initial Bonds, authorized and issued by the State pursuaac w0
this Indenture, provided that the term “Additional Boads™ shall aot include
Refunding Bonds issued pursuant to Section 2.5 hereof.
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“Amortization Requirement” for any period (as applied to term bonds
tssued under the provisions of Sections 2.2, 2.4 and 2.5 of this Indenture),
shall mean the respective amount of principal of term bonds to be amonized
in such period with respect to such Bonds as fixed by resolution of the State
Bond Commission prior to the delivery of such Bonds. Such Amortization
Requirement shall be accrued ratably over the period for which such
Amoctization Requirement was fixed, and the Amortization Requirement
accruing on term bonds of any series for any period other than that for
which the State Bond Commission shall have fixed an Amorctization
Requirement, shall be the total of the Amontization Requirement for term
bonds of such series accruing in such period. The aggregate amount of such
Amortization Requirements for the term bonds of any series shall be equal
o the principal amount of the term bonds of such series. The Amortization
Requirements for the term bonds of any series shall begin in such year as the
State Bond Commission shall determine and shall not end later chan the
Fiscal Year immediately preceding the maturity of such term bonds.

“Authorized Officer™ shall mean the Treasurer of the State. any Deputy
Treasurer of the State, or any person designated to the Trustee by such
persons as an Authocized Officer.

“Bond™ shall mean any bond issued pursuant o this Indencture.

“Boad Service Sub-Account™ shall mean the separate account created
in the Debt Service Account by the provisions of Section 5.3 of this
{ndenture.

“Boandholder” or “holder” or words of similar impoct shall mean, when
used with reference to the Boads, the registered owaer of any Boad.

“Code™ shall mean the [nternal Revenue Code of 1954, as amended.

“Debt Service Account™ shall mean the Special Tax Obligation, Trans-
poriation Infrastructure Purposes, Debt Service Account, a separate account
created within the Special Transportation Fund by the provisions of Section
5.3 of this Indeature. : .

“Debt Service Requirements™ shall mean, foc any period, the sum of
(A) the principal and interest accruing during such period with respect to
Boads, the interest accruing during such period with respect to Notes and
the uarefunded principal accruing during such period with respect to Notes,
(B) the purchase price of Boads and Notes which are subject to purchase or
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redemption at the option of the holder of such Bond or Note, (C) the
amounts, if any, required during such period to establish or maintain the
funds or accounts existing under this Indenture at the respective levels
required to be established or maintained as provided ia this Indeature, (D)
expenses of issuance and administration with respect to Bonds and Notes, as
determined by the State Treasurer, (E) the amounts, if any, becoming due
and payable under a recimbursement agreement or similar sgreement
eatered into pursuant to the proceedings authorizing the issuance of Bonds
or Notes and ( F) any other costs or expenses deemed by the State Treasurer
to be necessary. or proper to be paid in connection with the Bonds and
Notes. including. without limitation, the cost of any credit facility, including
but not limited 10 a letter of credit oc policy of bond insurance, issued by a
financial institution pursuaat to an agreement approved by the proceedings
authorizing the issuance of Bonds or Notes.

“Debt Service Reserve Requirement™ shall mean an amount equal to
the maximum Principal and Iaterest Requirements on Bonds for the current
or any succeeding Fiscal Year on account of all Bonds then outstanding.

“event of default™ shall mean any occurrence or event specified in
Article IX of this [adenture.

“Fiscal Year” shall mean the fiscal year of the State, as it may be
established by the State from time to time and initially beginning on July 1
and ending Juac 30 in each year.

“ladenture” shall mean this Indenture, and. ualess the coantext shall
clearly indicate otherwise, shall include any and all Supplemental In-
dentures.

“Iafrastructure Improvemeat Fund™ shall mean the Infrastructure
Improvemeat Fund of the State, as provided in Section 5.8 of this ladenture.

“Initial Bonds™ shall meaa the Special Tax Obligation Boads, Trans-
portation Infrastructure Purposes, 1984 Series A of the State, in & principal
amount not to exceed $125,000,000, issued pursuant 1o Section 2.2 of this
Indenture.

“Iaterest Requirements on Notes™ for any period, shall mean the sum
of (i) the amount required to pay interest oa all Notes which is payable in
such period; plus (ii) the amount required to pay interest pursuant to any
reimbursement agreement entered into with respect 0 a credit facility
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providing for payment of the principal of Notes. In computing the interest
payable in any future period on any Note bearing interest at a variable rate,
the interest shall be calculated on the basis of the interest rate actually bocne
by such Note at the tume of calculation.

“Note' shall mean any note issued in anticipation of Bonds pursuant to
Secuon 2.6 of this Indenture, including any renewals and replacement
Notes. :

“Note Repayment Account™ shall mean the Special Tax Obligation,
Transponation Infrastructure Purposes, Note Repayment Accouat, a sepa-
rate account within the Special Transportation Fund created by the provi-
sioas of Section 5.2 of this Indencuce.

“outstanding™ when used with reference to Bonds or Notes, as of any
partcular date, shall mean all such Bonds and Notes which have been
authenticated and delivered hereunder, except

(1) Any Bonds or Notes cancelled after purchase in the open
market or because of payment at or redemption prior to maturity;

(ii) any Bond or Note (or any portion of either) for the payment
or redemption of which cash funds or Government Obligations (as
defined in Article XI) or any combination thereof shall have been
theretofore deposited with the Trustee (whether upoa or prioc to the
maturity or redemption date of any such Boad oc Note): provided that
if any such Boads are to be redeemed prior to the mauwrity thereof,
notice of such redemption shall have been given or arrangemeats
satisfactory 10 Trustee shall have been made therefor, or waiver of such
notice satisfactory in form to the Trustee shall have been filed with the
Trustee;

(iii) any Bonds ia lieu of which other Bonds have been autheati-
cated under Section 3.7 of this Iadenture unless held by a bona fide
holder in due course; and

- (iv) any Boad deemed to have beean paid as provided ia Section
11.1 of this fadenture. :

“Paying Agent” shall mean any baak or trust compaay, as designated
from time to time by the State, authodized to pay the principal of and
premium, if any, or interest on any Boads. The term “Paying Agent™ may
include the Truscee.
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“Pledged Revenues™ means the taxes, fees, charges and other receipts
of the State credited to the Special Transportation Fund pursuant to Section
13b-61 of the General Statutes of the State, as amended from time to time.

“Principal and Interest Requirements on Bonds™ for any period, as
applied to Bonds of any series, shall mean the sum of:

(1) the amount of iaterest accruing on all Bonds of such series in
such period: plus

(i) the amount of principal accruing in such period with respect to
all serial bonds of such series then outstanding, assuming the priacipal
of any serial bond accrues ratably over the year precediag the marurity
of such serial bond; plus

(iii) the Amornization Requirement accruing for the term bonds of
such senies for such period; plus

(iv) any other amontization or accrual of original issue discount or
principal with respect to Bonds of such series required to be made for
such period pursuant to the proceedings authorizing Bonds of such
series; plus

(v) the amount accruing with respect to prncipal and interest

pursuant to any reimbursement agreemeat entered into with respect to a

credit facility providing for payment of the principal oa Boads.

In computing the Principal and Interest Requirement on Bonds for any
period for the Bonds of any series, the Trustee shall assume that 2a amount
of the term bonds (if any) of such series equal to the Amortization
Requirement for the term boads of such series for such period will be retired
by purchase or redemption on or before the last day of such period. In
computing the interest payable in aay future period on any Boad bearing
interest at a variable rate, the interest shall be calculated on the basis of the
interest rate actually bome by such Bond at the time of calculation.

“Redemption Sub-Account” shall mean the separate sub-account
created in the Debt Service Accouat by the provisions of Section 5.3 of this
Indeanture.

“Refunding Boands™ shall mean aay one or more series of Boads
authorized and issued by the State pursuaant to Section 2.5 of chis Indenture.

“Reserve Account” shall mean the Special Tax Obligation, Trans-
portation Infrastructure Purposes, Reserve Account, & separate account
created within the Special Transportation Fund by the provisions of Section
5.7 of this Indenture. ‘
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“Resolution™ shall mean collectively the resolutions of the State Bond
Commission duly adopted at meetings held on August 24, 1984, and
September 28, 1984, authonzing issuance of the Initial Bonds and this
Indenture. as the same may be amended from time to time.

“serial bond™ shall mean one of the Bonds of a series which shall be
stated 10 mature in anaual installments.

“Special Trar{sponation Fund™ shall mean the Special Transportation
Fund of the State created uader Section | of Public Act No. 83-30 of the
State, as amended.

“State™ shall mean the State of Coanecticut.

“State Bond Commission™ shall mean that commission established and
existing pursuant to subsection (c) of Section 3-20 of the General Statutes of
Connecticut, as the same may from time to time be ameaded, or any
successor thereto.

“Supplemeantal Indeature™ shall mean any indenture entered into by
the Trustee and the State pursuant to and in compliance with the provisions
of Article X of this Indenture providing for the issuance of Additional Boads
or Refunding Boands, and shall also meaa any other indenture between the
same parties entered into pursuant and in compliance with the provisions of
Article X hereof amending oc supplementing the provisions of this Indenture
as originally executed or as theretofore amended or supplemented.

“term boand™ shall mean one of the Boads of a sedes which shall be
stated to mature on oae date and payable from Amonization Requiremeants.

“Trustee"” shall mean The Connecticut National Bank, and its successor
ot successors hereinafter appointed in the manner provided in this In-
denture.

The terms “hereby,” “hereof,” “hereto,” “herein,” “hercunder™ and
any similar terms, as used in this Indeature, refer to this Indeature, and the
term “hereafier™ means after, and the term “heretofore™ means before, the
date of execution of this ladenture. Words of the masculine gender shall be
deemed and coastrued to include correlative words of the feminine and
neuter genders. Ualess the coatexe shall otherwise indicate, the words
“Boad,” “Note,” “owner,” “holder,” and “persoa™ shall include the plural
as well as the singular numbér. Words importing persoas include firms,
associations, panaerships (including limited partnerships), truses, corpo-
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rations and other legal entities, including public bodies. as well as natural
persons. -Any headings preceding the texts of the several Arntcles and
Sections of this Indenture, and any tablc of coatents appended hereto, shall
be solely for convenience of reference and shall not constitute & pant of this
Indenture, nor shall they affect its meaning. construction or eflect.

ARTICLE I

AUTHORIZATION, ISSUANCE AND DELIVERY OF BONDS;
Junior LiEN OBLIGATIONS

Section 2.1. Authorization for Issuance of Boads; Payment Thereof and
Security Therefor. There is hereby established and created pursuant to the
Act and under this Indenture an issue of special tax obligation boads (herein
defined and referred to as the “Boads™) of the State, in one or more sedes
and subject to the terms and conditions provided in Sections 2.2, 2.4 and 2.5
of this Indenture. Except as otherwise provided in the Act, and subject to
the provisions of Sections 2.2, 2.4 and 2.5 of this Indenture, the aggregate
principal amount of Bonds which may be issued hereunder and secured
hereby and be outstanding at any one time is not limited.

The Bonds, including the principal thereof and interest and premium, if
any, thereon, shall be payable solely from the Pledged Reveaues or other
receipts, funds or moaeys pledged therefor pursuant to this Indenture. The
Bonds shall be equally and ratably secured heceunder by the assignments,
pledges and charges made or created herein of or on the properties of the
Trust Estate for the paymeant and security of the Bonds and by & co-equal
lien thercon, without priocity by reason of series, number. date of execution
hereof or of the Supplemental Indeature providing for the issuzace thereof,
date of Bonds, date of sale, date of execution. date of authentication, date of
issuance, date of delivery, the Section hereof under which the Bonds are
issued or otherwise. The aforesaid lien and charge of the Boads shall
constitute a prior aad paramouat lica and charge on the Special Trans-
portation Fuad and the other receipts, funds and moacys pledged to the
payment of the Boads aad from time to time held hereunder, subject oaly to
the provisions of this Indenture permitting the application of moaeys in the
Special Transportation Fund and such other receipts, funds aad moaeys for
the purposes and on the terms and conditions hereof, over and ahead of any
partes having claims of any kind in tort, coatract or otherwise against the
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State, irrespective of whether such parties have notice of the foregoing lien
and charge and over and ahead of all other indebtedness payable from or
secured by the Pledged Revenues and such other receipts, funds and moneys
which may hereafter be created or incurred. The pledges, liens, charges and
_ assignments to the Trustee of the Trust Estate made herein and hereby shall
be valid and binding from the time of the delivery of and payment for the -
first series of Bonds issued hereunder and the moneys representing the
Pledged Revenues and other receipts, funds or moneys so- pledged received
" by the State shall be subject immediately to the lien of such pledge, upon
receipt thereof by the State or the Trustee or a Paying Agent hereunder
without any physical delivery thereof or further act.

Bonds and Notes issued pursuant to this lndenture shall be special
obligations of the State and shall not be payable from nor charged upon any
funds other than the Pledged Revenues or other receipts, funds or moneys
pledged therefor pursuant to this Indenture, nor shall the State or any
political subdivision thereof be subject to any liability thereon except to the
extent of such Pledged Revenues, or other receipts, funds and moneys
pledged therefor pursuant to this Indenture. The issuance of Bonds or Notes
pursuant hereto shall not directly or contingently obligate the State or any
political subdivision thereof to levy or to pledge any form of taxation
whatever therefor, except for taxes included in the Pledged Revenues, or to
make any additional appropriation for their payment. The Bonds or Notes
shall not constitute a charge, lien or encumbrance, legal or equitable, upon
any property of the State or of any political subdivision thereof, other than
~ Pledged Revenues or other receipts, funds or moneys pledged therefor as

provided in the Act or this Indenture. The substance of such limitation shall
be plainly stated on the face of each Bond and Note. Bonds and Notes
issued pursuant to this Indenture shall not be subject to any statutory
limitation on the indebtedness of the State, and such Bonds. when issued,
shall not be included in computing the aggregate indebtedness of the State
in respect to and to the extent of any such limitation.

No holder of a Bond or Note shall be required to see that the moneys
derived from such Bond or Note are applied to the purpose or purposes for
which the Bond or Note is issued. The validity of the Bonds or Notes shall
neither be dependent upon nor affected by the validity or regularity of any
- proceedings or contracts relating to the purposes for which Bonds or Notes
are issued nor the use and application of the proceeds of the Bonds or Notes -
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Section 2.2. Authorization of Issuance of the Initial Bonds. There shall
be tnitially issued under and secured by this Indenture the Initial Bonds in
the aggregate principal amount of not more than One Hundred Twenty-Five
Million Do'tars ($125,000.000). The Initial Bonds shall be dated, shall bear
interest at such rate or rates, shall coasist of serial bonds and/or term bonds
in such amounts, shall be issued in fully registered form oaly, shall mature
oa such date in such amounts and such year or years not later than thirty
(30) years (rom their date, and shall have such other terms and coaditions
all as provided by the Resolution of the State Bond Commission authorizing
the issuance, sale and delivery of such Initial Boads. The term boads. if any,
issued as parnt of the Initial Bonds shall be subject to mandatory redemption
in accordance with the Amortization Requirements for such bonds fixed by
the Resolution of the State Bond Commission authornizing the issuance, sale
and delivery thereof.

Section 2.3. Application of Proceeds of Initial Bonds. From the net
proceeds of the sale of the Initial Boads received by or on behalf of the
State, including the interest accrued thereon from the date thereof o the
date of delivery thereof and payment therefor. after any costs of issuance an
Authorized Officer shall determine to pay out of such proceeds, there shall
be deposited: :

(a) To the credit of the Note Repayment Account an amount
sufficient, when adjusted for investment carmings as provided below,
and taking into account any other funds available or to be available for
such purpose, 1o pay, when due, the principal and interest oa all Notes
then outstanding and issued in snticipation of the issuance of the laitial
Bonds. Any deposit made to the Note Repayment Account pursusat to
this subsection shall be adjusted w0 take into acoouat the income, if any,
which may be eamed from investment of s2id deposit between the date
of deposit and the maturity date of the Notes thea outstanding and
issued in aaticipation of the issuance of the Initial Boads, including aay
renewals or refundings thereof.

(b) To the credit of the Reserve Account, an amount equal to the
Debt Service Reserve Requiremeat.

(c) To the credit of the Infrastructure .lmprovcment Fund of the
State, the balance of said proceeds.
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The amount received as accrued interest shall be deposited to the credit of
the Boad Service Sub-Account.

Section 2.4. Issuance of Additional Bonds. (a) In addition to the Initial
Bond-=. if and to the extent authorized. Additional Bonds may be issued
under and secured by this Indenture, at one time or from time to time. Such
Additional Bonds shall be issued under and pursuant to a Supplemental
[ndenture or Supplemental Indentures and the provisions of Section 10.4
shall have been complied with with respect to such Supplemental Indenture
or Supplemental Indentures: and such Supplemeatal Indenture or
Supplemental [ndentures shall designate such Additional Bonds issued
thereunder as Special Tax Obligation Bonds, Transportation Infrastructure
Purposes, [insert identifying year] Series {insert identifying letter], and
shall specify: (1) the authorzed principal amount of such series of
Additional Bonds: (2) the date, the maturity date or dates and the interest
payment date or dates of the Additional Bonds of such series; (3) the
interest rate or rates per annum, including variable rates, w0 be bome by the
Bonds of such seres or the manner of determining such rates; (4) the
denominations and manner of numbering the Additional Bonds of such
series; (S) the terms and conditions, if any, for the redemptioa of the
Additional Bonds of such series; the premium ocr premiums, if any, to be
paid upoa the redemption of the Additional Bonds of such series, and (6) if
any of the Additional Bonds of such series are term bonds, the Amortization
Requirements for the Additional Boads of such series; (7) if the Additional
Boads of such series are to be payable as to principal, iaterest and premium,
if any, at a place or places in addition to the principal office of the Trustee,
the place or places of payment; (8) the provisioas for the sale or other
disposidon of the Additional Boads of such series and the use, application
and investmeat, if any, of the proceeds of such sale or other disposition; (9)
the provisions for the execution, and the manner of autheatication, if any, of
the Additional Boads of such sedes; and (10) any other provisioas not
incoasistent oc in coaflict with the provisioas of the Indenture deemed
necessary or advisable by the State.

(b) In additoa, issuance of the Additional Boads shall be subject to
compliance with the following coaditions (based on accouating principles
then applied by the State for purposes of the financial statements prepared
in compliaace with Section 7.4 of this Indenture):
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(1) Pledged Revenues, after deducting, for the applicable period,
payments out of such Pledged Revenues for reserves required by the
Indenture. actually paid into the Special ‘Transportation Fund for any
period of twelve ( 12) consecutive calendar months of the nmmedmely .
preceding eighteen ( 18) calendar months (or, if calculated prior to July
1. 1985, such Pledged Revenues for the period of such number of full
calendar months as shall have elapsed since Jupe 30, 1984) were equal :

t0 at least two (2) times the aggregate Principal and Interest Require- -

ments on Bonds for all Bonds outstanding and Interest Requirements
on Notes for such period; provided however, that this condition shall be _
deemed to be satisfied if such test is satisfied after adjusting such
Pledged Revenues only to reflect any increase or incruse_s. or decrease :
or decreases, in taxes. fees or charges enacted to be in effect at the time -
of issuance, and the Secretary of the Office of Policy and Management
of the State (or any successor agency) shall delwer to the Tmstee a
certificate demonstrating such coverage:

(2) Pledged Revenues, after deducting, for the applicable period,
payments out of such Pleédged Revenues for reserves required by the
Indenture, actually paid into the Special Transportation Fund for any
period of twelve (12) consecutive calendar months of the immediately
preceding eighteen (18) calendar months (or, if calculated prior to July
1, 1985, such Pledged Revenues for the period of such number of full
calendar months as shall have elapsed since June 30, 1984, divided by
such number of full calendar months and multiplied by twelve (12))
are equal to-at least two (2) times the aggregate Principal and Interest
chmrements on Bonds with respect to all Bonds including Bonds
outstanding and the Additional Bonds to be issued, and Interest
Requirements on Notes not being refunded from the proceeds of such
Additional Bonds, for the current and each succeeding Fiscal Yeer-
after adjusung such Pledged Revenues only to reflect any increase of
increases, or decrease or decreases, in taxes. fees or chatges enacted 10
be in effect for such current or such succeeding Fiscal Year, and the
Secretary of the Office of Policy and Management of the State (or any
successor agency) shall deliver to the Tnmee a eeruﬁute demonma-

. ting such covenge. and '

(3) The State shall have received a lenter from the Accountant (i)
substantially o the effect that in corinection wuh their éxamination of
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the Special Transportation Fuad pursuant o Section 7.4 of this
[ndenture nothing came to their attention that caused them to believe
that the State was not then in compliance with the covenant of Section
2.4(b)(1) of this Indeature and (ii) reponting on the certificates
delivered pursuant to Sections 2.4(b)(1), if any., - and 2.4(b)(2).
without material qualification: and

(4) The State shall have determined that the principal amouat of
all Bonds. including the Additional Bonds to be issued. will not exceed
any limitation imposed by law, and upon such issue the amouat to be
thea held to the credit of the Reserve Account, giving effect to the
deposits 10 be made of the proceeds of the sale of such Addidonal
Bonds, will be not less than the Debt Service Reserve Requirement.

(¢) In additon. issuance of the Additional Boads shall be conditioned
upon (1) the State being then in compliance with Section 5.1 of this
Indenture and (2) deposit by the State in the Bond Service Sub-Account of
an amount equal 1o one-twelfth of the Principal and {aterest Requiremeants
on Boads for such Additional Boads for the ensuing twclvc moaths in which
such Boads are 1o be outstanding.

(d) The net proceeds of any such Additional Bonds, after any costs of
issuance an Authorized Officer shall determine to pay out of such proceeds,
shall be applied as follows:

(1) There shall be deposited to the credit of the Note Repayment
Acocount an amount sufficieat, when adjusted for investment earnings as
provided in subsection (a) of Section 2.3 of chis Indenture, and taking
into acoount any other fuads available or to be available for such
purpose, to pay, when due, the principal aad interest on all Notes then
outstanding and issued in andicipation of such Additional Bonds;

(2) There shall be deposited to the credit of the Reserve Account
that amount, if aay, which when added to the amouant then held to the
credit of the Reserve Account, will make the total amount held to the
credit of the Reserve Accouat equal to the Debt Service Reserve
Requirement;.

(3) There shall be deposited with the Treasurer an amount
sufficient, whea adjusted for investment carnings, and taking inco
accouat any other fuads available or to be available foc such purpose,
to pay, whea due, the principal and interest on general obligation boads
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of the State issued for transpontation purposes for the refunding of
which such Additional Bonds were issued;

(4) There shall be made such other deposits or credits, if any, as
shall be specified in the Supplemental Indeature providing for the
issuance of such series of Additional Bonds:

(5) The balance of said proceeds shall be deposited to the credit of
the Infrastructure {mprovement Fund of the State.

The amount received as accrued interest shall be depasited to the credit
of the Boad Service Sub-Account.

Section 2.5 Issuance of Refunding Bonds. (a) Special tax obligation
refunding boads (herein defined and referred to as the “Refunding Bonds™)
may be issued under aad secured by this Indenture. subject 10 the conditioas
hereinafter provided in this Section, at any time or times, for the purpose of
providing funds for redeeming or refunding all or part of the outstanding
Bonds of any series, including payment of any redemption premium, if any,
thercon and the interest to accrue to the date of redemption or maturity of
such Bonds. Such Refunding Boads shall be issued by means of a
Supplemental [ndenture or Supplemental Indentures which shall become
effective upon compliance and in accordance with the provisions of Section
10.4 hereof.

(b) Bonds of any one or more scries may be refunded by the same
series of Refunding Bonds. The Boads to be refunded shall be specified in
the Supplemental Indeature providing for the issuance of such Refunding
Bonds. The principsl amount of such Refunding Boads may include
amounts necessary to pay the principal of the Boads to be refunded, any
unpaid interest thereon to the date of redemptioa thereof, any premium or
commission necessary to be paid in conaection therewith, and the costs and
expeases of issuance of such Refunding Boads. Each such sedes of
Refunding Boads shall be designated “Special Tax Obligation Refuading
Bonds, Transportation Infrastructure Purposes (insert identifying year]
Series (insert ideadifyiag letter] ™, shall be dated. shall bear interest at such
rate oc rates, including variable rates, shall coasist of serial boads aad/oc
term bonds in such amouats, shall mature oa such date or dates in such
amounts and such year or years, not later than thirty (30) years from their
date, and have such other terms and coaditions, all as may be provided in
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the Supplemental Indenture providing for the issuance of such Refuading
Boads. [n case any of the Refunding Boads of a series issued under the
provisions of this Section shall be serial bonds. the matwuaties of such
Refunding Bonds shall begin not earlier than one (1) year from the date of
delivery of such Refunding Bonds, and in case the Refunding Bonds of any
such series shall coasist of term boads. the Amontization Requirement for
each Fiscal Year for such term boads shall begin in a Fiscal Year aot earlier
than the Fiscal Year immediately following the date of delivery of such
Refunding Bonds, and such Amonization Requiremencs shall be fixed by
the Supplemental Indeature providing for the issuance of such Refunding
Boads. Such Refunding Bonds shall be made redeemable at such times and
prices (subject to the provisions of Article [V of this Indenture) as may be
provided by the Supplemental [ndeature providing for the issuance of such
Refunding Bonds.

Section 2.6 Issuance of Boad Anticipation Notes. Bond asaticipation
notes (herein defined and referred to as the “Notes™) may be issued uader
and secured by this Indenture, at one time or from time to0 time, in
anticipation of the issuaace of Boads under Section 2.2 or Section 2.4 of this
Indenture, provided that no such Notes shall be issued (i) ualess the Bonds
in anticipation of which they are to be issued have been duly authorized in
accordance with the Act and this Indeature, and (ii) if the aggregate
priacipal-amouat of all Notes then outstanding and to be issued exceeds fifty
million dollacs ($50.000,000), unless, as of the date of issuance of such
Notes, the State could have tssued under the terms of this Indeature an -
equivalent aggregate principal amount of serial boads, maturing in equal
aanual instalimeats of principal and interest, the last installment of which
shall mature not later than thinty years after such date, and bearing interest
at such rate as the State shall determine in its best judgmeat to be equivalent
to the average interest rate which would have beea paid had such Boads
been issued a¢ such time. The date or dates of such Notes, the maturidies,
denominations, form, details and other pacticulars of such Notes. including
the method, terms and conditions for the issue and sale thereof, shall be
determined by the State Treasurer in the best interest of the State. Such
Notes shall be designated “Special Tax Obligation Boad Anticipation Notes.
Transportation Infrastructure Purposes, [SSUE ..cereernnece (insenting number
of issue, in numerical order, lowest aumbers first).™ Said Notes shall be
special obligatdons of the State payable solely from the proceeds of Boads
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issued under Sections 2.2 and 2.4 hereof and. to the extent provided herein
or deemed necessary or desirable by the State. from the Special Traas-
portation Fund. Any obligation of the State to pay the uarefunded principal
of Notes. including for this purpose any obligation of the State under a
reimbursement agreement entered into in connection with a credit facility
providing for paymeat of the unrefunded principal of Notes, shall be
subordinate to any obligation of the State (0 pay Debt Service Requirements
with respect to Bonds or any Debt Service Requirements with respect to
Notes other than Debt Service Requirements relating 1o unrefunded princi-
pal of Notes or to obligatioas under a credit facility for the payment of such
unrefunded principal. The State shall not enter into any coatract with any
Noteholder inconsistent with the terms of this Indenture. The full faith and
credit of the State shall not be pledged to the repayment of such Notes and
the State shall not be obligated 1o make appropriations from its General
Fund for the repayment of such Notes. Such Notes may be renewed and
refunded from time 10 time as may be determined by the Treasurer. Said
Notes may be made redeemable. The proceeds of the sale of any issue of
Notes shall be applied as follows:

(a) There shall be deposited to the credit of the Note Repayment
Account an amount sufficient, when adjusted for investment eamings as
provided below, and taking iato account any other funds available or 10
be available for such purpose. to pay when due the prncipal of and the
interest on all Notes then outstanding which are 0 be renewed or
refunded by the preseat issue. Any deposit made to the Note
Repayment Account pursuaat to this subsection shall be adjusted w0
take into acoount the income, if any, which may be eamed from
investmeat of said deposit between the date of deposit and the maturity
date of the Notes then outstanding which are 10 be renewed or
refunded.

(b) There shall be made such other deposits or credics, if any, as
shall be specified in the proceedings uader which such Notes are issued.

(c) The balance of said proceeds shall be deposited to the credit
of the [afrastructure Improvement Fuad of the Scate.

Section 2.7. Junior Lien Obligations. WNothing coatained in this
. Indenture shall prohibit or preveat, or be deemed or coastrued to prohibic or
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prevent. the State from issuing bonds. notes. ceruficates. warraats or other
evidences of indebtedness for any use or purpose of the State payable as 1o
pancipal and interest from the Special Transponnauoa Fund subject and
subordinate 10 the deposits and credits required to be made to the Note
Repayment Account. the Debt Service Account or from securing such boads,
notes, certificates. warrants or other evidences of indebtedness and the
payment thereof by a call upon the Pledged Revenues and a lien on and
pledge of the Special Transporation Fuad junior and infecior to the first call
oa the Pledged Revenues and to the lien on and pledge of the Special
Transportation Fund herein created other receipts, funds or moneys pledged
herein for the payment and security of the Bonds. )

ARTICLE It
GeNERAL TeErRMS AND PROVISIONS OF BoNDs

Section 3.1. General Terms of Bonds. The provisions of this Section
shall apply to the Initial Boads and to all Additional Bonds and Refunding
Bonds, except as and unless otherwise provided in the Supplemental
Indenture providing foc their issuance. The Boads shall be dated, shall be in
the denomination of $5.000 each or any integral multiple thereof, shall be
aumbered or lettered. or both, as shall be determined by the Trustee, and
shall be exchangeable for other Bonds as provided in Section 3.4 of this
Indentuce.

Payment of the interest on any Boad on any interest payment dace shall
be made to the persoa appearing as the registered owaner thereof on the
registration books of the State kept by the Registrar and Transfer Ageat for
Bonds of such series, hereinafter provided for, such iaterest to be paid by
check or draft mailed to the registered owner at his address as it appears oa
such registration books. The priacipal of any Boad shall be payable upon
the presentation and surreader thereof at the principal office of the Trustee
or any Paying Agent.

Section 3.2. Execution of Boads; Validity of Signatures Thereon. The
Initial Bonds and, except as or unless otherwise set forth in the Supplemental
Indenture providing for their issuance, any Additional Bonds or Refunding
Boads shall be executed in the name of the State by the Governoc, the
Treasurer or Deputy Treasurer and the Comptroller, either by their manual
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signatures or by facsimiles thereof, and shall be |mpnnted with a facsimile of
the seal of the State or such facstm:le as shall be reproduced thereon.

In case any person who sh:_all have signed, registered, attested, authenti-
cated or sealed, as the case may be, any of the Bonds, whether by means of
his manual signature or a facsimile thereof, shall die or cease to be the
person authorized to sign, register, attest, authenticate or seal the Bonds
-before the Bonds so signed, registered, attested. authenticated or sealed, as
the case may be, by him shall have been actually issued and dellvered such
- Bonds shall be valid nevertheless and may be issued with the same effect as
though the person who had so signed, attested, authénticated, registered or
sealed such Bonds had not died or ceased to be such authorized person.’

Section 3.3. Authentication of Bonds. Subject 1o the provisions of the
next succeeding sentence of this paragraph, the Trustee shall, at the order of
the State signed by the Treasurer or Deputy Treasurer, authenticate and
deliver the Bonds under this Indenture in accordance with the directions of
the State contained in such order. Bonds delivered in accordance with the
provisions of this Indenture upon transfers, exchanges or redemptions of
Bonds shall be authenticated as herein provided when so delivered, and no
order of the State nor opinion of counsel nor any other document shall be
necessary to authorize such authentication. Only such of the Bonds
(including temporary Bonds) as shall have endorsed thereon a certificate of
authentication substantially in the form set forth in Article XII hereof, duly
executed by the Trustee, shall be entitled to any right or benefit under this
Indenture or be secured hereby, and no Bond shall be valid or obligatory for
any purpose unless and until such certificate of authentication shall have

" been executed by the Trustee. Upon the authentication of any Bond the
Trustee shall insert the name of the registered owner, the number, principal
sum, maturity date, interest date and bond date. The bond date shall be the
date upon which such Bond is actually authenncated if the date of such .
actual authentication is an interest payrnem date, or shall be the interest
'payment date to which interest was paid next precednng the date upon which
the Bond is actually authenticated if such Bond is not actually authenticated
upon an interest payment date, or shall be the original issue date of the
series of Bonds of which such ‘Bond is one if such Bond is acmally
authenticated prior to the first date. upOn which uuemt is payable upon the
series of Bonds of wluch such Bond is one. Every authentication by the
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Trustee upon any Boand shall be conclusive evidence that the Bor;d so

authenticated has been duly issued hereunder and is entitled to the benefits
and security of this Indenture and of the trusts hereby created.

In case any of the Boads shall have been authenticited but not
delivered, any successor Trustee hereunder may adopt the certificate of
authentication of the original Trustee or of any successor to it as the Trustee
hereunder, and deliver the Boads so authenticated as herein provided. [n
case any of the Bonds shall not have been autheaticated, any successor
Trustee may autheaticate such Boad as herein provided in its owa name. In
all such cases such cerntificate of authentication shall have the same force and
effect as provided in the Bonds or in this Indenture wich respect 1o the
certificate of authenticatioa of the Trustee.

Section 3.4. Transfer and Exchange of Bonds. Any Bond may, in
accordance with its terms, be transferred upon the books of registry required
to be kept pursuant to the provisioas of Section 3.5 hereof by the person in
whose name it is registered. in person or by his duly authorized agent, and
any Bond may be exchanged -for an equal aggregate priacipal amount of
Boads of the same series and maturity of any other authorized denomina-
tions, in each case upon sucrender of such Boad to the Registrar and
Transfer Agent for cancellation, accompanied by delivery of a written
instrument of transfer duly executed by the registered owner in person or his
attorney duly authorized and in form satisfactory to the Registrar and
Transfer Ageat.

Whenever any Boad shall be surrendered for transfer or exchange, the
State shall execute and the Trustee shall authenticate and deliver, at the
principal office of the Trustee (or send by registered mail to the owner or
new owner thereof at his request and at his ¢isk and expease), in the name
of the owner or the transferee or transferces, as applicable, a aew duly
executed and autheadcated Bond or Boads, of the same series, interest rate
and maturicy and for a like aggregate priacipal amount, dated so that there
shall result no gaia or loss of interese as a result of such transfer or exchange.
To the exteat of denominadions authorized in respect of any such Bond by
the terms of this Indenture or any Supplemeatal Indenture, one such Boad
may be transferred or exchanged for several such Boads of the same series,
interest rate, maturity and aggregate principal amount, and several such
Bonds may be transferred or exchanged for one or several such Boads of the
same series, interest rate, maturity and aggregate principal amount. All
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transfers or exchanges pursuaat o this Section shall be made without
expense to the holder of such Bonds except that the Registrar and Transfer
Agent shall require the payment by the holder of the Bond requesting such
transfer or exchange of any tax or o:her governmental charges rcquircd to be
paid with respect to such transfer. All Bonds surrendered pursuant to this
Sectioa shall be cancelled.

No transfers or exchanges of Bonds shall be required to be made during
- the fifteen (15) days next preceding an interest payment date for such
Boads nor during the forty-five (45) days next preceding the date fixed for
redemption of such Bonds. ’

Section 3.5. Books of Registry. Ad all umes while any Bond remains
outstanding and unpaid, the State shall keep or cause 10 be kept books
(herein referred to as the “books of registry™) for the registration and
transfer of Bonds of each series. The State shall appoint, and from time to
time may reappoiat or substitute, the principal paying agent, registrar and
transfer agent (herein referred to and defined as the “Registrar and Traasfer
Agent” for Boads of such series) for ecach series of Boads. Upon
presentation at its prncipal office for such purpose the Registrar and
Transfer Agent for Bonds of such series, under such reasonable regulations
as it may prescribe, shall register or transfer, or cause to be registered or
transferred oa such books of registry, Bonds as hereinbefore set forth. The
books of registry shall at all times be open for inspection by the State or its
duly authorized ageat or represcatative.

Section 3.6. Temporary Bonds. Peading the preparation of definitive
Bonds, interim receipts oc certificates (herein referred to as “temporary
Bonds"™) may inidally be issued exchangeable for definitive Boads of the
same series when the latter ace ready for delivery. Such tempocary Boads
may be printed, lithographed or typewritten, shall be of such denomianation
or denominsgtions as may be determined by the State and may coataia such
teferences to any of the provisions of this Indenture as may be appropriate.
If temporary Boads are issued, the Scate will cause to be furnished duly
- executed and authentdicated definitive Boads without delay, and thereupon
the temporary Boads may be surrendered for cancellation at the principal
office of the Trustet in exchange for definitive Bonds and withou¢ charge foc
such exchange, and the Trustee shall authenticate and deliver in exchange
for such temporary Bonds so surrendered an equal aggregate principal
- amount of duly executed and authenticated definitive Bonds of authocized
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denominations and of the same series, interest rate or rates and maturity or
maturities. Unul so exchanged. the temporary Bonds shall be entitled to the
same benefits under chis Indenwure as definitive Bonds of the same series
delivered hereunder.

Section 3.7. Mutilated, Lost, Stolen or Destrayed Bonds. In case any
Boad (which, for purposes of this Section and Section 3.8, shall include
Notes issued pursuant to Section 2.6 of this Indenture) shall ac any time
become mutilated in whole or in part, or be lost, stolen or destroyed. ot be so
defaced or mutifated as to impair the value thereof 1o the owner, the State
shall execute and the Trustee shall authenticate and deliver at the principal
office of the Trustee (or sead by registered mail to the owner thereof at his
request and at his risk and expease ). 2 new Boad of the same series, interest
rate and maturity and of like tenor and effect in exchange or substitution for,
and upoa the surrender for cancellation of, such defaced. mutilated or pardy
destroyed Bond. or in lieu of, or in substitution for such lost, stolea, or
destroyed Bond. la any such event the applicant for the issuance of a
substitute Boad shall furnish to the State and the Trustee evidence or proof
satisfactory to each of them of the loss, destruction, mutilation, defacement
or theft of the original Bond. and of the ownecship thereof, and also such
security and indemnity as may be required by the State or by the Trustee.
Any duplicate Bond issued under the provisions of this Section in exchange
and substitutioa for any defaced, mutilated or partdy destroyed Boad or in
substitution for any allegedly lost, stolen or wholly destroyed Bond shall be
entitled to the identical benefits under this Indenture as was the original
Boad in lieu of which such duplicate Boad is issued, and shall be entided to
equal and proportionate benefits with all the other Boads of the same series
issued hereuader. Neither the State nor the Trustee nor the Registrar and
Traasfer Ageat nor any octher Paying Ageat appoiated heccunder shall be
required to treat both the original Boad and any duplicate Boad as being
outstanding for the purpose of determining the priacipal amount of Boads
which may be issued hereunder or for the purpose of determining any
percentage of Boads outstanding hecreunder, but both the original and
duplicate Bond shall be treated as one and the same.

Nocwithstanding the (oregoing provisions of this Section as to the
issuance of duplicate or replacement Boads, (i) if any such lost, stolen,
destroyed, defaced or mutilated Bond has matured or been called for
redemption and the date fixed for the redemption thereof has acrived, at the
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option of the State, payment of the amount due thercon may be made
without the issuance of any duplicate or replacement Bond upoa receipt of
like evidence. indemnity and security and the surrender for cancellation of
any such defaced or mutilated Bond and upon such other conditions as the
State and .hie Trustee or either of.them may prescribe; (ii) if any such lost,
stolen, destroyed. defaced or mutilated Bond shall mature orc is of a class or
series whiich shall mature within one year following the date of application
for a duplicate Bond. or has been called or will be called. or is of a class or
series which has beea called or will be called, for redemption within one
year following such date, instead of issuing 2 duplicate or replacement Bond
the State and the Trustee, upon receiving like evidence, indemnity and
security and the surrender for cancellation of any such defaced or mutilated
Bond and upon such other conditions as the State and the Trustee or either
of them may prescribe. may issue or cause 1o be issued and authenticated a
transferable certificate of ownership to the applicant and pay on such
centificate the interest and premium. if any, on and the principal sum
thereof, on the interest paymeant dates and the redemption date or maturicy
date, upon surrender of such certificate, and all such transferable certificates
of ownership shall be in such form as may be determined by the State or as
otherwise provided by law; and (iii) if the provisions of applicable law shail
provide for the payment of lost, stolen, destroyed, mutilated or defaced
Bonds in lieu of the issuance of duplicates or certificates of ownership
therefor, such lost, stolen, destroyed, mutilated or defaced Boads may be
paid ia accordance with the provisions of such laws. '

All expenses necessary for the providing of any duplicate Bond or
certificate shall be borne by the owner thereof. '

Section 3.8. Disposition and Destruction of Bonds. All Boads (as
construed in Section 3.7 hereof) surrendered to the Trustee or other Paying
Agent for paymeat shall be cancelled upon such paymeat by the Trustee or
such other Paying Ageat, as the case may be.

Wheanever in this Indeature provisioa is made for the cancellation of
any Boads by aay Paying Ageat other than the Trustee, such Boads so
cancelled shall be delivered to the Trustee or as it may direct. All cancelled
Boads, including those cancelled by the Trustee, shall be delivered to the
State or as it may direct. Upoa the written request of the State, such Paying
Agent or the Trustee may, ia lieu of such cancellation and delivery, destroy
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such Bonds. If any Bonds are destroyed by the Trustee, the State may
require that such destruction be doae tn the presence of its appointee, and if
any Boads are destroyed by a Paying Agent other than the Trustee, the State
or the Trustee may require that such destruction be doane in the presence of
its respective appointee or officer. [f the Trustee shall destroy any Bondes, it
shall deliver a certificate of such destruction to the State, and if such
destruction be performed by a Paying Ageat other than the Trustee, such
Paying Agent shall deliver a certificate of such destruction to both the State
and the Trustee.

ARTICLE IV
REDEMPTION OF BONDS

Section 4.1. Redemption of Bonds. (a) The Initial Boands shall be
subject to redemption prior to their stated maturities upon the terms and
conditions and at such dates and with such premium, if any as are set forth
in subsection (b) of this Section 4.1 and upoan the further terms and
conditions as are hereinafter set forth in this Article IV. Additional Boads
and Refunding Bonds may be made subject to redemption prior o their
stated maturities upon such terms and conditions and at such dates and with
such premiums as shall be set forth in the Supplemental Indenture providing
for the issuance thereof, and upoa the further terms and conditions as are
hereinafter set forth in this Article [V.

(b)(i) Except as provided in subparagraphs (ii) and (iii) of this
Section 4.1(b), the Initial Bonds may be redeemed prior w0 their
respective maturities, at the optioa of the State, in whole or in part in
the inverse order of their maturities and by lot within 'a maturity
pursuant to Section 4.2 of this Indenture, from any moaeys available in
the Debt Service Account, on any interest payment date not eardier than
November 1, 1994, at the principal smouat of the bonds w be
redeemed, together with the interest accrued thereoa to the date fixed
for redemption, plus & premium of 3% of such principal amouat if

- redeemed oa or prior to- October 31, 1995, 2.5% if redeemed thereafier
and oa or prior to October 31, 1996, 2% if redecmed thereafter and on
ot prior o October 31, 1997, 1.5% if redeemed thereafter aad on or
prior to October 31, 1998, 1% if redeemed thereafter and on or pror to
October 31, 1999, 0.5% if redecemed thecreafter and on or prior to
October 31, 2000, and without premium if redeemed theceafter. .
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(ii) Term bonds of any series issued pursuant to Section 2.2 or 2.4 -
of this Indenture may be redeemed on any principal payment date, by -
lot within 2 maturity pursuant to Section 4.2 of this Indenture, solely
from moaceys on deposit to the credit of the Debt Service Account, at
the prce of par and accrued interest to the date fixed for redemption, to
the extent of the Amortization Requirement fixed for the period ending
such principal payment date for term bonds of such series and any
deficiency in preceding periods in the purchase or redemption of such
term bonds pursuant to Section 5.5 of this Indenture.

(iii) A redemptioa of any part of the Bonds issued under the
provisions of this Indenture and then outstanding less than the whole
thereof shall be subject to the conditions set forth in clause (c¢) of
Section 5.5 of this Indentuce.

Section 4.2. Selection of Bonds for Redemption. In the event of the
redemptioa at any time of part only of the Initial Bonds, Additional Bonds
or Refunding Boads (i) if less thaa all of the Initial Bonds of aay maturity
are to be redeemed, the Initial Bonds of such maturity to be redeemed shall
be selected by lot; and (ii) if less than all of the Additional Boads or
Refunding Bonds of any particular series then outstanding are to be
redeemed, the Additional Bonds or Refunding Bonds of such series to be
redecemed shall be redeemed in such order as is set focth in the Supplemental .
Indeature providing for the issuance of such sedes. For the purpose of
. selection and redemption of Bonds of any series by lot the Trustee shall treat
as a separate Boad each portion or portioas of the principal amouat of each
Boad that is equal to the minimum denominatioa in which Boads of such
secies are issuable. Whenever provision is made in this Indeature or any
Supplemental Indenture for the selection by lot of Bonds to be redeemed,
the Trustee, in any manner which it deems fair, shall select the particular
Boads to be redeemed from amoag those Bonds which are thea subject to
redemption and w selection by lot for such redemption. The Trustee shall
prompdy notify each other Paying Agent for the Bonds of the series of
Boads of which such Bond to be redeemed is one, in writing, of the Bonds so
selected for redemption.

Section 4.3. Nocice of Redemption. Notice of redemption of Bonds
shall be givea by mail not less than thirty (30) nor more thaa sixty (60)
days prior to the redemption date, by registered mail, to the registered
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owner of such Boad at his address as it appears oa the books of registry or at
such address as he may have filed with the Trustee for that purpose.
provided that, neither failure to mail such notice to the registered owner of
any Boad nor any defect in any notice so mailed, shall affect the sufficiency
of the proceedings for the redemption of any of such Boads.

Each notice of redemption shall state: (i) the ditle of the Bonds to be
tedeemed, the series designation (if any) thereof, the redemption date, the
place or places of redemptioa and the redemptioa premium, if 2ay, payable
upon such redemption: (ii) if less than all the Boads of a particular-series
are to be redeemed, the distinctive numbers of the Bonds to be redeemed:
(iii) that the interest on the Bonds. oc on the principal amount thereof to be
redeemed, designated for redemption in such notice shall cease to accrue
from and after such redemption date; (iv) that on such date there will
become due and payable oa each such Boad the principa! amouat thereof o
be redeemed (together with the then applicable redemptioa premium, if
any) aad the interest accrued on such principal amouat to the redemption
date; and (v) if less than the entire principal sum of a Boad is t0 be
redeemed, that such Boad must be surrendered to the Trustee in exchange
for the payment of the principal amount thereof to be redeemed and the
issuance of a new Bond or Boads equalling in principal amount that portion
of the principal amouat not-to be redeemed of the Bond to be surrendered.

Nodoce of redemptioa of Boads shall be given by the Trustee in the
name and for and oa behalf of the Suate.

Section 4.4. Partial Redemption of Bond. la the eveat that part only of
the principal sum of a2 Bond shall be called for redemption or prepaid,
paymeat of the amount to be redeemed oc prepaid shall be made oaly upoa
surrender of such Boad to the State. Upoa surreader of such Boad, the State
shall execute and the Trustee shall autheaticate and deliver 1o the registered
owner thereof, at the expease of the State, a aew duly executed Boad or
Boads, of authorized principal amounts equal ia aggregate principal amouat
to, aad of the same series, maturity and iaterest rate as, the unredeemed
portion of the Boad surrendered.

Section 4.5. Effect of Redempcion. If a Boad is subject by its terms to
prior redempdion and has beea duly called for redemption and notice of the
redemption thereof has been duly given as hercinbefore provided and if
moaeys for the paymeat of such Boad (or of the principal amouat thereof to
be redeemed) at the then applicable redemption price or together with the
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then applicable redemption premium. if any, and the interest to accrue to the
redemption date on such Bond (or the prncipal amouat thereof to be
- redeemed) are held for the purpose of such payment by the Trustee or other
Paying Agent for the series of Bonds of which such Bond is one, then such
Bond (or the prncipal amount thereof to be redeemed) so called for
redemption shall. on the redemption date designated in such notice, become
due and payable, and interest oa such Boad (oc the principal amount
thereof 10 be redeemed) so called for redemptioa shall cease o accrue.

Section 4.6. Cancellation of Surrendered or Redeemed Bonds. All Bonds
surrendered or redeemed pursuant to the provisions of this Article shall be
cancelled.

ARTICLE V
ESTABLISHMENT AND OPERATION OF SPECIAL FUNDS AND ACCOUNTS

Secton 5.1. Special Transportation Fund. On or before the last day of
each month in which Bonds are outstanding, the State shall withdraw from
moneys held by it to the credit of the Special Transportation Fund, and
deposit with the Trustee to the credit of the following acocounts or sub-
accounts the following sums in the following order:

(2) 1w the credit of the Boad Service Sub-Account, Note Repay-
meat Account and Redempton Sub-Accouat, respectively, such
amounts thereof, if any (or the eatire sum so withdrawn if less chan the
required amount, in which case such sum shall be allocated amoag the
purposes set forth in this subparagraph on a pro rata basis), as may be
required (i) to make the amount thea held to the credit of the Boad
Service Sub-Account equal to the sum of the aggregate unpaid principal
accruing -oa outstanding serial boads through the dates in the next
ensuing moath which are the respective anniversary dates of such
bonds, assuming the principal of any serial bond accrues ratably over
the 12 moaths preceding its macuricy, plus the unpaid iaterest accruing
oua each of the Bonds thea outstanding through the dates in the next
ensuing month which are the respective anniversary dates of such
Bonds, plus the amouat accruing with respect to priacipal and interest

" pursuant w any reimbursement agreement eatered into with respect 1o a
credit facility providing for payment of the principal oa Boads, plus one
twelfth (¥4) of the Principal and Iaterest Requirements oa Boads for
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the next ensuing twelve moaths, (ii) to make the amount then héld to
. the credit of the Note Repayment Account held for payment of interest
equal to the unpaid interest on Notes accruing through the ead of the
next ensuing moath and iaterest pursuant to any reimbursement
agreement entered into with respect to a credit facility providing for
payment of the prncipal of Notes, and (iii) to make the amount then
held to the credit of the Redemption Sub-Account equal to the
aggregate Amortization Requirements, if any, accruing through the
respective anaiversacy dates of the Boads in the next ensuing moath for
each of the term bonds then outstanding (plus a ratable poctioa of the
premium, if any, which would be payable on principal amounts of term
bonds equal to the amount of such Amoctization Requirements if such
principal amount of term bonds should be called for mandatory
redempdion); provided. however, that if the amouat so deposited to the
credit of the Redemption Sub-Accouat in any Fiscal Year shalf be less
than such amouat, the requirement therefor shall nevertheless be
cumulative and the amount of any deficiency in any Fiscal Year shall be
added to the amount otherwise required to be deposited in each Fiscal
Year thereafter uatil such time as such deficiency shall have been made

up;

(b) to the credit of the Reserve Accouat, out of any balance
remaining after making the deposits under subparagraph (2) above (oc
the eatire balance if less than the required amount), the amouat, if aay,
necessary to maintain the Reserve Accouat ac the Debe Service Reserve
Requirement.

[n computing the interest to become due and payable in any period oa
aay Boads oc Notes bearing interest ac variable rates, the interest shall be
calculated oa the basis of the interest rate actually borne by such Noce or
Boad at the time of any required depotit.

To the extent not required from time to time for the foregoing purposes,
amounts held w the credit of the Special Traasportation Fuad may be used
by the Suate for aay proper purpose, including deposits to the Unrefunded
Note Sub-Accouat from time to time.

No Boad holder shall be eatitled under the Act or the Indeature to
require the State to deposit in the Special Transportadoa Fund aay
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transpontation related federal revenues other than operating subsidies, any
such nght with respect to capital grants being expressly waived hereby.

Section 5.2. Note Repayment Account. There is hereby created and
established within the Special Transponation Fund a special trust account 1o
be held by the Trustee and to be designated “Special Tax Obligation Bonds, -
Transportation Infrastructure Purposes. Note Repayment Account™ (herein
defined and referred 10 as the “Note Repayment Account™). Proceeds of
Bonds issued pursuant to Sections 2.2 and 2.4 of this Indenture, proceeds of
renewal or replacement Notes issued pursuaat o Section 2.6 heceof, and
deposits pursuant to Sectioa 5.1(a), shall be deposited by the Trustee to the
credit of the Note Repayment Accouat in the amounts specified in Sections
2.3(a). 2.4(c)(1), 2.6(a) and S.1(a) of this Indenture, respectively.
Moneys held to the credit of the Note Repayment Account shall be used by
the Trustee for the purpose of paying the interest on outstanding Notes.
iaterest pursuant to any reimbursement agreement eatered into with respect
w a credit facility foc the payment of principal of Notes, and principal on
refunded Notes. Upoa deposit to the credit of the Note Repayment Account
pursuant to Section 2.3(a), 2.4(c)(1) and 2.6(a), the principal of Notes in
respect of which such deposit is made shall be deemed refunded, aad uniil
such a2 deposit is made to the credit of the Note Repayment Account in
respect of 2 Note the prncipal of such Note shall be deemed for purposes of
this Indenture to be uarefunded. Any monecys remainiag in the Note
Repaymeat Account after the last maturity date of such outstanding Notes
in excess of the amount of principal due and payable thercon shall be
transferred w the credit of the Special Transponation Fuad. Anything
herein t0 the contrary notwithstanding, all proceeds realized from the
investment of moneys held to the credit of the Note Repayment Account
shall remain thecein.

Section $.3. Debt Service Account. There is hereby created and
established within the Special Traasponation Fuad a special trust account to
be designated “Special Tax Obligation Bonds, Transpoctation Infrastructure
Purposes, Debt Service Account™ (herein defined and referred to as the
“Debt Service Account™). There shall be created and established within the
Debt Service Acoouat three separate sub-accounts o be knowa as the “Boad
Service Sub-Account”, the “Redemption Sub-Account™ aad the “Uare-
fuaded Note Sub-Account.” Subject to the terms and conditioas set focth in
this Indeature, moneys held to the credit of the Boad Service Sub-Acoouat,
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the Redemption Sub-Account and the Unrefunded Note Sub-Account shall
be held in trust and disbursed by the Trustee foc (a) the payment of the
interest on the Boads as such waterest becomes due, (b) the payment of the
pancipal on the Bonds at their respective matunities, (¢ ) the payment of the
purchase or redemption price of the Bonds before maturity. (d) the
payment of the unrefunded paacipal on Notes at their respective maturities,
or (¢) the payment of principal and interest pursuant to any reimbursement
agreement entered into with respect to a credit faality providing (oc
payment of the principal of Bonds, and such moaceys are hereby pledged wo
and charged with the payment mentioned in this Section.

Section 5.4. Bond Service Sub-Account. The Trustee shall from time to
time as required, withdraw from the Bond Service Sub-Accouat and, if
necessary, from the Reserve Account and the Unrefunded Note Sub-
Accouat, and deposit in trust with the Paying Agent sufficient moneys for
~ paying the principal of and the interest oa the Boads as the same shall
become due, and shall pay principal and interest pursuant to any reimburse-
ment agreement entered into with respect to payment of principal of Bonds.
To the exteat necessary to comply with Section 7.6 of this Indenture, the
Boad Service Sub-Account shall be depleted, and in order to comply with
this requirement, the Trustee shall from time to time withdraw such moaeys
as may be necessary from the Bond Service Sub-Accounc aad deposit said
moaeys to the credit of the Special Transpoctation Fuad. Accrued interest
deposited in the Boad Service Sub-Account oa the sale of Boads may be
used by the Trustee to pay costs of issuance oa such Boads as directed by the
Treasurer.

Section 5.5. Redemprion Sub-Account. Moaeys held to the credit of the
Redemptioa Sub-Account shall be applied w the reticement of Bonds issued
under the provisioas of this Indeature as follows:

(a) Subject o the provisioas of clause (c) of this Section, the
Trustee shall endeavor to purchase Boads secured hereby and thea
outstaading, whether or not such Boads shall be subject 1o redemption,
at the most advaatageous price obuainable with reasoaable diligence,
having regacd to the interest rate and peice, such price (including any
brokerage and other charges) not to exceed the principal of such Bonds
plus the amouat of the premium, i€ aay, which would be payable on the
next redemptioa date to the holders of such Boads uader the provisions
of Artdcle [V of this Indeature if such Boads should be called for
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redemption on such date from moaneys in the Debt Service Account.
The Trustee shall pay the interest accrued on such Bonds to the date of
delivery thereof from the Boad Service Sub-Account and the purchase
price from the Redemption Sub-Account but no such purchase shall be
made within the period of forty-five (45) days next preceding any
interest payment date on which such Bonds are subject to call for
redemption under the provisiods of this Indenture except from moaeys
in excess of the amounts set aside or deposited for the redemptioa of
Boads. ;

(b) Subject to the provisions of clause (c) of this Section, the
. Trustee shall call for redemption oan each interest payment date on
which Bonds are subject to redemption from moaeys in the Debt
Service Account such amouat of Boads thea subject to redemption as,
with the redemption premium, if any, will exhaust the Redemption
Sub-Account as nearly as may be; provided, however, that not less than
One Hundred Thousand Dollars ($100,000) in principal amount of
Boads shall be called for redemptdion at aay oane time. Such redemption
shall be made pursuant 10 Article IV of this Indeature. Not less than
five (5) days before the redemption date the Trustee shall withdraw
from the Boad Service Sub-Account and from the Redemption Sub-
Account and set aside in separate accounts on deposit with the Paying
Ageats the respective amounts required for paying the interest on the
. Boads so called for redemption and the principal of, and the premium
on, such Boads.

(¢) Moaeys in the Redemption Sub-Account shall be applied to
the purchase or redempdon of Boads in the following ordec:

(1) term boads of each series, if any, issued under the
provisions of Sectioas 2.2, 2.4 or 2.5 of this Indeature, in such order
of maturicy as the State shall determine, to the exteat of the
Amonization Requirement, if any, fixed for the thea curreat period
for such term boads aad any deficiency in preceding periods in the
purchase or redemption of such term bonds under the provisions of
this subdivision; provided. however, that if noae of the term boads
of a series shall be subject to redemption from moneys in the Debt
Service Account and if the Trustee shall at any time be unable w0
exhaust the moaeys applicable to the Bonds of such series in the
purchase of such Boads under the provisions of clause (a) of this
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Section, such moneys oc the balance of such moneys. as the case
may be, shall be retained. aad. as soon as (easible, applied o the
redrement of the Boads of such senes;

(2) to the purchase of any Boads secured uereby and then
outstanding whether oc not such Boads shall be subject to redemp-
tioq, in accordance with the provisions of clause (a) of this Sectioa:

(3) to the redemption of the term boads of each series in
proportion (as necarly as practicable) to the aggregate principal
amount of the Boads of such series originally issued: and

(4) after the retirement of all term bonds, to the redemption
of the senal bonds issued under the provisions of this Indeatuce in
the manner provided herein or in the Supplemental {ndeatuce
provic ag for the issuance of such serial bonds. and to the extent
that senal boads of different series mature on the same datce, in
proportioa (as nearly as practicable) to the principal amouat of
cach series marturing oa such date.

Upon the retirement of any Boads by purchase ocr redemption, the
Trustee shall file with the State Treasurer a statement briefly describing such
Boads, and setwing forth the date of their purchase or redemptioa, the
amount of the purchase price or the redemption price of such Boands, and the
amouat paid as interest thereon.

All expenses incurred by the State in coanection with the pucchase or
redemption of Boads shall be paid by the State from the Special Trans-
portatioa Fuad.

Section 5.6 Unrefunded Note Sub-Account. The Scate shall withdraw
from moneys held by it to the credit of the Special Transportatioa Fuad aad
deposit with the Trustee to the credit of the Uarefunded Note Sub-Account
any and all amounts required from time to time to pay uarefunded priacipal
of Notes becoming due and payable; provided, however, that no such
withdrawal and credit shall be made unless all amouats required to be
deposited pursuant to Section 5.1 or 52 shall have beea so deposited.
Moaies held to the credit of the Uarefunded Noce Sub-Account shall be
used by the Trustee for the purpose of paying the uarefuaded principal on
outstanding Notes becoming due and payable from time to time: provided.
however, that no such application shall be made ualess all amounts required
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10 be deposited pursuant to Section 5.1 or 5.2 shall have been so deposited.
Any monies remaining in the Unrefunded Note Sub-Account afier the last
matucity date of outstanding Notes shall be translerred to the credit of the
Special Traasponation Fund.

Section 5.7. Reserve Account. (a) There is hereby created and
established within the Special Transportation Fuad a special trust account to
be designated “Special Tax Obligation Bonds. Transportation [afrastructure
Purposes. Reserve Account™ (herein defined and referred to as the “Reserve
Account™). :

(b} Moneys held to the credit of the Reserve Account shall be used for
the purpose of paying the principal and taterest oa Bonds and meeting the
Amoruzation Requirements for any term bonds whenever and to the extent
that the moneys held to the creditc of the Boand Service Sub-Account and the
Redemption Sub-Accouat, respectively, shall be insufficient for such pur-
poses. To the extent that moacys held to the credit of the Reserve Account
exceed the Debt Service Reserve Requirement the Trustee shall withdraw
~ such excess from the Reserve Account and deposit it with the State to the
credit of the Special Transportation Fund. To the exteat necessary to
comply with Sectioa 7.6 of this Indeature, if at any time the moaceys to the
credit of the Reserve Acoount (including addidons thereto under Section
S.1(b) reflecting declines in Amoctized Value of investments (as defined in
Section 6.2 of this Indenture) and any realized losses oa such investments),
shall exceed fifteen percent (15%) of the original proceeds of the Boads,
such excess shall, at the direction of the Scate Treasurer, either be withdrawa
by the Trustee from the Reserve Account and deposited to the credit of the
Special Transporution Fuad, or be invested at restricted yreld.

(¢) 1a lieu of any deposit required to be made to the Reserve Account
by the terms of aay provisioa of the Indenture, the State shall be entitded to -
substitute a boad of insurance or indemaity ia favor of the Trustee in like
amount and issued by an insurer under the supervision of an agency of the
United States or any State whose outstanding boands of insurance or
indemnity are rated “AA™ oc better by a nationally recognized rating agency
at the time of issuance of such boad of insurance or indemaity.

Section $.8. Infrastructure I&qprovemem Fund. There is hereby created
and esublished 2 fund of the Scate 10 be designated the “Infrastructure
Improvement Fuad®™ to be held and administered by the State. Deposits
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shall be made to the credit of the Infrastructure [mprovement Fund as
required by the provisions of Sections 2.3, 2.4 and 2.6 of this Indenture. The
moneys s0 deposited to the credit of the [nfrastructure Improvement Fuad
shall be applied by the State to the purposes for which the Bonds giving rise
to such deposits were issued, as provided by applicable law and pending
such application shall not be subject 10 any lien oc pledge in favor of the
holders of the Bonds. '

ARTICLE VI

DEPOSITARIES OF MONEYS;
Securtty Foe DeprostTs;
INVESTMENT OF FUNDS

Section 6.1. Custody and Investment of Moneys. All moneys held by the
State under the provisioas of this [ndenture shall be deposited in the name
of the State in one or more funds and accounts with such depositary or
depositaries as the State Treasurer shall designate, excepe that the Note
Repayment Account, the Debt Service Account and the Reserve Account
shall be held only by the Trustee. All moaeys deposited under the
provisions of this [ndenture with any depositary, or held in a special trust
fund prioc to payment to the Trustee as afocesaid. shall be trust funds uader
the terms hereof and shall not to the full exteat permitted by law be subject
10 any lien or attachment by any creditoc of the State. Such moaeys shall be
held in trust and applied in accordaace with the terms of this Iadenture.

Moaeys oa deposit in cthe the Note Repaymeat Accoune, the Debe
Service Account, and the Reserve Account and the sub-accounts in such
accounts shall be invested and reinvested by the Trustee, at the directioa of
the State, to the extent reasoasble and practicable ig Investment . Secunues
(as hereinbelow deflaed) maturing in the amouats and at the times a3
determined by the State so that the payment required to be made from such

‘funds and accounts may be made whea due. la the absence of aay direction
from the State, the Trustee shall invest aad reiavest moneys oa deposit ia the
Note Repayment Account, the Debt Service Accouat, the Reserve Accouant
and the sub-accounts in such sccounts in Investment Securities maturing in
such amounts and at such times as the Trustee determines so that paymeats
required to be made from such funds aad accounts may be made whea due.
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The Trustee shall, in the statement required of the Trustee by Section
8.4 of this Indenture, set forth the Investment Securities held separately in.
and the ecarnings realized on investment for, each fund and account held by
it he-eunder.

Section 6.2. [nvestment Securities. As used in this Indenture, the term
“[avestment Securities” shall include:

(i) such obligadioas, securities and investments as are set forth in
subsection (f) of Section 3-20 of the General Statutes, as the same may
be amended from time to time;

(ii) partcipation certificates in the short-term investment fund
created and existing under Section 3-27a of the General Scatutes, as
ameaded by Section 14 of Public Act No. 84-254, or any successor
provision;

Investments in all funds and accounts will be valued by the Trustee at
book value, market value or face value, whichever is lowest, except that
investments in the Reserve Account shall be valued at par if purchased at
par or at Amontiized Value if purchased at other than par. Amortized Value,
when used with respect to an obligation purchased at a premium above or 2
discount below par, means the value as of say given date obtained by
dividing the total amount of the premium or discount at which such
obligation was purchased by the aumber of days remaining to macurity on
such obligation at the time of such purchase aad by muldplying the amount
so calculated by the aumber of days having passed since the date of such
purchase; and in the case of an obligation purchased at a premium, by
deducting the product thus obtained from the purchase price, and ia the case.
of an obligatdon purchased at a discount, by adding the product thus
obtained to the purchase price.

Secton 6.3. Limitations Regarding Investments; State to Sell In-
vestment Securities. (a) Moneys on deposit to the credit of the Note
Repayment Acoount, the Boad Service Sub-Account, the Redemption Sub-
Account and the Unrefunded Note Sub-Account may be invested and
reinvested in Investment Securities maturing not later than the date when
the moneys held 1o the credit of said funds and accouats shall be needed for

the purposes inteaded.

(b) Moaeys on deposit to the credit of the Reserve Accouat mty be
invested and reinvested in Investment Securities maturing oa or before the
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cadlier 10 occur of (i) the tenth (10th) aaniversary of the date of any such
investment oc (ii) the final matunty date of all Bonds outstanding at the
time any such investment is made.

(¢) The Trustee shall be authorized to sell or present foc redemption
any Investment Securities when aecessary to make the paymeats to be made
fcom the funds and. accouats created hereby, and in so selling or preseating
for redemption any such [avestment Securities shall obtain the best return
practicable. Neither the State, the Trustee, nor any of their officers oc
employees shall be liable or responsible for any loss cesulting from any -
investment made pursuant to this Article VL.

Section 6.4. [nvestments Part of Funds and Accounts. Except as
otherwise provided ia this Indenture, (a) Investment Securities shall be
deemed at all times to be a part of the fund or account out of which they
were purchased, (b) any profit realized from such investment shall be
credited to such funds or accouats, (¢) aay loss cesulting from such
investment shall be charged to such fuands or accouats (d) the interest
accruing thereon, other thaa the interest accruing oa amouats credited o the
Note Repayment Accouat, shall be deposited by the Trustee to the credit of
the Special Transpoctation Fund, and (¢) the interest accruing on amouats
credited to the Note Repayment Account shall be credited to such Account.

ARTICLE VII
ParTicurLas COVENANTS

Particular Covenants. The State hercby coveaaats with the purchasers
and holders of all Boads issued pursuaat to this Indeature as follows:

Section 7.1. Covenant as to Amount of Pledged Revenues. The State
shall impose, charge, raise, levy, collect and apply the Pledged Revenues
and other receipts, funds or moacys pledged for the payment of Debe.
Service Requiremeants, in such amounts as may be nccessary to pay such

' Debt Service Requiremeants in each year in which Boads oc Notes are
outstanding and fucrther, the State (1) will not limic oc alter the duties
imposed oa the Treasurer aad other officers of the State by the Act aad by
the prooeedings authorizing the issuance of Boads with respect to appli-
catioa of Pledged Revenues or other receipts, funds or moaeys pledged for
the payment of Debt Service Requirements as provided herein and ia the
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Act; (2) will not issue any bonds, notes or other evidences of indebtedaess,
other than the Bonds or Notes, having any rights arising out of the Act or
secured by any pledge of. or other liea or charge on, the Pledged Revenues
or other receipts, funds or moaeys pledged for the payment of Bonds or
Notes; (3) will not create or cause to be created any lien or charge oa such
pledged amouants, other thaa 2 lien or pledge created thereoa pursuant to the
Act. provided nothing in this subsection shall prevent the State from issuing
evidences of indebtedness ( A) which are secured by 2 pledge or lien which
is and shall oa the face thercof be expressly subordinate and junior in all
respects to every lien and pledge created by or pursuant wo the Act; or (B)
for which the full faith and credit of the State is pledged and which are not
expressly secured by any specific lien or charge on such pledged amouats or
(C) which are secured by a pledge of or lien on moaeys or funds derived on
or after such date as every pledge or lien thereon created by or pursuant to
the Act and this [ndenture shall be discharged and satsfied; (4) will carry
out and perform, or cause to be carried out and performed, each and every
proxmsc covenint, agreement or coatract made or entered into by the State
or on its behalf with the holders of any Boads or Notes; ($) will not in any
way impair the rights, exemptions or remedies of such holders; and (6) will
not limit, modify, rescind, repeal or otherwise alter the rights or obligatioas
of the appropriate officers of the State to impose, maiatain, charge or collect
the taxes, fees, charges and other receipts coastituting the Pledged Revenues
2s may be necessary to produce sufficient revenues to fulfill the terms of the
proceedings authorizing the issuance of the Boands, including Pledged
Reveaue coverage requiremeants, 2ad provided nothing herein shall preclude
the Saate from exercising its power, through a change in law, to limit,
modify, rescind, repeal or otherwise alter the character or amount of such
Pledged Revenues or to substitute like or different sources of taxes, fees,
charges or other reccipes as Pledged Reveaues if, for the easuing Fiscal
Year, as evidenced by the proposed or adopted budget of the State with
respect o the Special Transportation Fund, the projected reveaues meet oc
exceed the estimated expenses of the Special Transportation Fund including
socumulated deficits, if any, Debt Service Requirements, and any Pledged
Revenue coverage requirement.

Without limiting the provisioas of the next preceding paragraph of this
Section, the State covenants to provide Pledged Reveaues in each Fiscal
Year beginning in the first full Fiscal Year after the issuance of Boads ot
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Notes. after deducting payments out of such revenues (or reserves required
hereunder. computed as of the final business day of such Fiscal Year, ia an
amount at least equal to two (2) times the aggregate Principal and [nterest
Requiremeats oa Bonds for all Bonds outstanding 1a such Fiscal Year and
[nterest Requirements oa Notes in such Fiscal Year.

Section 7.2. First Call on Pledged Revenues. (a) Ualess at such time
any and all amounts required to be paid from the Special Traaspoctation
Fund to the Trustee or any Boadholder pursuant to the terms of this
Indenture shall have been made, the State shall not make any payments
from the Special Transportation Fund on account of any obligatioa what-
soever other than the Bonds and Notes, except from amounts held to the
credit of the Special Transponiation Fund which represeat amounts boc-
rowed by the Treasurer of the State in anticipation of revenues pursuant to
Section 3-16 of the General Statutes of Connecticut, or from transportatioa
related federal revenues of the State. € at any time any such amouats
required to be paid to the Trustee have aot been so paid. the Trustee shall be
entided to notify the Treasurer of the State that such amouats are accrued
and uapaid, whereupon any Pledged Revenues received by the State and
credited to the Special Transportation Fund shall be paid by the Treasurer
focthwith to the Trustee, and shall not be diverted to any other purpose,
until such accrued and unpaid amouats have been paid in (ull.

(b) The Stace shall ac 2ll dmes do and perform all acts and things
permitted by law aad necessiry to assure that the Pledged Revenues
received by the State and credited to the Special Traasportatioa Fuad shall
be applied first to the paymeat of Debe Service Requiremeants, including, but
aot limited to, procedures for immediate segregation of Pledged Revenues,
upoa collection, (rom other cash receipes of the State, if and to the exteat
requested by the Trustee or required by aany Supplemental ladeature.

Section 1.3. To Pay Principal of and Premium and [nterest on Bonds.
The State will duly and puactually pay, oc cause to be paid, but solely from
the Pledged Revenues and other receipts, funds oc moneys pledged here-
under, the principal of and iacerest and premium, if any, oa each and every
Note and Boad at the place, on the dates and in the maaner provided herein
and in such Notes and Boads according to the true inteat and mesning
hereol and thereof.
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Section 7.4. Books and Accounts; Audits. The State shall maintain and
keep (or cause to be maintained and kept) proper books, records and
accounts in which complete and correct eatries shall be made of all dealings
and transactions relating to the Special Transportatioa Fuad and the
Infrastructure Improvement Fund. Such accouats shall show the amouat of
Pledged Reveaues available for the purposes of this Indenture and the
application of such Pledged Revenues and amouats in the [afrastructure
Improvement Fuad to the purposes specified ia this Indenture aad the Act.

The State shall prepare balance sheets and statemeats of revenues,
expenditures and changes in fund balances for each of the above specified
funds. The State shall cause the Special Transportation Fuad to be audited
by an independent certified public accountaat or a firm of independent
centified public accountaats of recognized suu_ding (herein referred to as the
“Accountant™), appointed by the State but who is in fact independenc and
not uader the control of the State, with such restrictions oa audit procedures
performed by such Accouatant with respect to operating expenses and
program costs of the Department of Transportation as the State may
request, provided the State shall cause such operating expenses and program
costs to be subject to the customary audit procedures of the State Audicor.
Such Accountant shall be selected with special reference to his general
knowledge, skill and experieace in auditing books and accouats. Such audit
shall be made annually and the audit ceport of the Accountant shall be
delivered to the State within one hundred tweaty days (120) after the close
of each Fiscal Year. A copy of each such annual audit shall be open for
public inspection, aad shall be mailed to any holder of Boads filing with the
State Treasirer’s request foc the same. The Trustee shall cooperate fully
with the Accouatant selected pursuant to this Section in completing the audit
provided for herein, and shall make available all books and accouats ia its

posseision peruining to the Boads for this purpose.

At the time of delivery of each audit report, the Acoountant shall also
deliver to the Trustee and the State a letter subscandially to the effect thatin
connection with their examination of the Special Transportation Fuad
nothing came to their attention that caused them to believe that the State
was not thea in complisnce with the covenant conmned in the second
paragraph of Section 7.1 of the ladeature.
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Section 1.5. Prosecution and Defense of Suits. The State shall defend.
oc cause 10 be defended. against every suit, action or proceeding at any time
brought against any Bondholder by a person other than the State upon any
claim arising out of the receipt. application or disbursement of any of the
Pledged Revenues or any other moaceys received. applied or disbursed under
this {ndenture, or involving the nghts of any Boadholder under this
[ndenture and shall indemaify and save harmless all Bondholders against
any and all liabitity claimed or asserted by any persoa whomsoever, arising
out of such receipt, application or disbursement or iavolving the Pledged
Revenues; provided, however, that any Bondholder at his election may
appear in and defend any suit. action or proceeding. Notwithstanding any
contrary provision hereof, the covenant coatained in this Section 7.5 shail
remain in full force and edect. even though the Boads are no longer
outstanding hereunder and all indebeedness and obligations secured hereby
may have been fully paid and satisfied and the lien, pledge and charge of
this Indenture may have been released and discharged.

Section 71.6. Assurances As To Exemption From Federal Taxation of
Interest on Boads. (a) The State shall ac all times do and perform all acts
and things permitted by law and necessary or desirable in order to assure
that intecest paid on the Notes and the Bonds shall, for the purposes of
Federal income taxaton, be excludable from the gross income of the
cecipients thereof and exempt from such taxation.

(b) The State shall not permit at any time any of the proceeds of the
Notes or the Boads or other funds of the State to be used, directly or
indirecdy, t0 acquire any asset oc obligaton the acquisitioa of which would
cause any Note or Boad t0.be an “acbitrage boad™ for the purposes of
Sectioa 103(c) of the Code.

(¢) Nocwithstaading the foregoing, the State hereby resecves the right
to elect to issue Notes and Boads the interest on which is not exempt from
Federal income taxation, if such election is made prior ta the issuaace of
such Notes and Boads, and the coveaants contained in this Sectioa shall not
apply to such Notes aad Boads.

Section 1.7. Performance of All Obligations and Cavenants Under this
Indenture. The Scate shall comply with and perform, or cause to be
complied with and performed, all acu, things, covenaats, agreemeants,
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obligations, duties and provisions, express ot implied, required to be done or
performed by or on its behalf under this Indenture, any Supplemental
[ndenture and the Bonds, in accordance with the terms hereof and thereof.

Section 7.8. To Maintain Paying Agents. The State will at all times
keep in those cities in which a Paying Agent or Paying Agents appointed in
this Indeature are located. an office or agency (which may be the office in
cach such respective city of such Paying Agent in such city appointed in this
Indeature) at which Bonds may be preseated for payment.

Section 7.9. State Taxation. The State hereby covenants with the
purchasers and all subsequent holders and transferees of any of the Notes or
the Bonds, in consideration of the acceptance of and payment for the Notes
and Boads, that such Notes and Boads shall at all times be free from
taxation, except for estate and gift taxes, imposed by the State oc by any
political subdivisioa thereof. Interest paid on the Notes or Bonds shall be
exempt from any tax on or measured by income or net income imposed by
the State or by any political subdivision thereof, including, without limita-
tion, any tax on interest income imposed by the State or by aay political
subdivisioa thereof.

ARTICLE V11
CONCERNING THE TRUSTEE AND THE PAYING AGENTS

Section 8.1. Qualification of Trustee. The Trustee and any successoc
Trustee appointed hercunder shall at all times during the term of this
Indenture be a baak or trust company having the powers of a trust compaay
within ot without the State of Coanecticut, with capital stock, surplus and
undivided profits sggregadng in excess of Fifcy Millioa Dollars
($50,000,000). - If the Trustee publishes reports of conditions at least
annudly pursuaat to law oc pursuant to the requiremeats of a supervising or
examining suthority of the United States of America or any State, thea for
the purposes of determining its qualifications hereunder, the capital stock,
surplus and undivided profits of the Trustee at any time shall be deemed to
be its capital stock, surplus and undivided profits as set forth in the most
recent report of coadition so published. The Trustee shall have only such
duties and obligatioas as are exprestly provided for by this ndeature, and
no other duties or abligatioas shall be implied. ' '
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Section 8.2. Resignation or Removal of Trustee: Successor. (a) The
Trustee may be removed at any ume by an tastrument oc concurreat
instrument in writing, signed by the holders of not less than a majority in
principal amount of the Bonds then outstanding and filed with the State
Treasurer. A copy of each such instrument shall be delivered prompcly by
the State to the Trustee. The Trustee also may be removed at any time for
any breach of trust o for acting or proceeding in violation of. or for failing
10 act or proceed in accordance with any provision of this Indenture with
respect 0 the duties and obligations of the Trustee by any court of
competent jucisdiction upon the application of the State or the holders of not
less than five percent (5%) in aggregate pancipal amount of the Boads then
outstanding hereunder. The Trustee may resign as Trustee hereunder at any
time by giving not less than sixty (60) days® notice to the Scate Treasurer
and by mailing a notice of resignation within tea (10) days after giving such
notice in the manaer in which aotices of redemption of Boads are to be
mailed pursuant to Section 4.3 hereof.

(b) If at any tme the Trustee shall resign, be removed, be dissolved or
otherwise become incapable of acting, oc if the baak or trust compaay acting
as Trustee shall be taken over by aay governmental official, agency,
depaniment or board. the position of Trustee shall become vacaant. If the
positioa of Truscee shall become vacant, the State Treasurer shall appoint 2
Trustee o fill such vacancy. The State Treasurer shall mail a notice of aay
such appointmeat by it made to Bondholdecs in the maaner in which notices
of redemption are t0 be mailed pursuant w0 Section 4.3 herecol. Aay
successotr Trustee shall meet the qualificatioas of subsectioa (a) of Sectioa
8.1 of this Indeature. Such successoc Trustee shall execute, acknowledge
and deliver o its predecessor, and also to the State, an instrument in writing
accepting such appointment hereunder, and thereupon such successor
Trustee, without aay further act, deed or coaveyance shall become fully
vested with all rights, powers, trusts, duties aad obligatioas of its predecessoc
in trust hereuader; and every predecessoc Trustee shall deliver all property
‘and moaeys held by it hereunder to its successac. The successor Trustee
shall have no respoasibility for the acts of the predecessor Trustee.

Any corpocatioa into which the Trustee or any successor Trustee
hereunder may be merged or with which it may be coasolidated, oc any
corporation resulting from any merger or consolidation to which the Trustee
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or any successor Trustee may sell or transfer all or sixbsun:idly all of its
corporate trust business, shall be the successor Trustee under this Indentuce
without the execution or filing of any paper or any further actioa oa the pan
of the partces hercto, anything herein to the contrary notwithstanding;
provided such corporation meets the qualifications required by subsection
(a) of Section 8.1 of this Indenture.

Seciion 8.3. Liability of Trustee. (2) The Trustee shall not be
responsible or have any liability for any act of the State or of any other
Trustee. The Trustee shall not be responsible in any manaer whatsoever for
the correciness of recitals, statements and representations in this Indeature
or in the Bonds. all of which are made by the State solely. The Trustee
makes no representation as to the validity of this Indenture or the Boads
issued hereunder, and the Trustee shall not incur any liability or respoasi-
bility in respect w such mauers.

(b) Prior to an Event of Default as defined in Section 9.1 hereof of
which the Trustee as Trustee hereunder has actual knowledge, and after the
curing or waiving of all such Events of Default, the Trustee (1) shall not be
tiable except for the performance of such duties as are specifically set out in
this Indeature to be performed by the Trustee in the abseace of, or without
regard to, aa Event of Default; and (2) may eonduswely rely, as © the truth
of the statements and the correciness of the opinions expressed therein, in
the absence of bad fiith oa the part of the Trustee, upon certificates or
opinioas coaforming to the requiremeats of this Indeature. In case of an
Event of Default as defined in Section 9.1 hereof of which the Trustee has
actual knowledge, the Trustee shall exercise such righes and powers vested in
it by this Indeature, and use the same degree of care and skill in their -
exercise, as & prudent man would exercise of use under the circumseaaces in
the conduct of his own affairs.

No provision of this Indeature shall be coastrued to relieve the Trustee
from liability for its own negligeat sction, its own negligeat failure to act or
its owa willful misconduct except that the Trustee shall at all times be
protected from lisbility for any error of judgment made in good fiith by a
mponsxble officer ot officers unless it shall be proved that the Trustee was
neghzent in asceruaining the pertinent facts. The Trustee shall be protected
when acting in good faith and upoa advice of counsel who may be counsel
to the State.
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Section 8.4. Statement of Trustee of Accounts and Other Matters. Not
more than sixty (60) days after the close of each Fiscal Year the Trustee
hereunder shall furnish the Scate and any Boadholder filing with the Trustee
a wantten request (or 2 copy. a statement setting forth (to the extent
applicable) in respect to such Fiscal Year, (2) all transactionr relating to the
receipt, disbursement and application of all moneys received by the Trustee
pursuant to the terms of this [ndencure, (b) the amount held by the Trustee
at the end of such Fiscal Year 10 the credit of each (und and account
provided for in this Indenture, (c) a brief description of alf obligatioas held
by the Trustee as an investment of moaeys in aay fuad or account hereunder
as of the end of such Fiscal Year. (d) che principal amount of Boads
purchased by the Trustee durnng such Fiscal Year from moaeys available
therefor in any fund oc account pursuant ta the provisions of this Indenture
and the respective purchase price of such Bonds, (e) in the case of the
Trustee, the principal amouat of Bonds redeemed or retired during such
Fiscal Year and the redemptioa prices thereof, if any, and (f) any other
information which the State may reasonably request. Not more than fifteen
( 15) days after the close of each calendar month the Trustee shall fumish to
the State an unaudited statement setting focth (to the extent applicable) in
respect of such calendar moath the information required by clauses (a)
through (f) of the preceding seatence to be included in the Trustee's
statement in respect of each Fiscal Year.

Section 8.5. Trustee to Maincain List of Bondholders; Certain Duties of
Trustee With Respect Thereto. 1n addition wo the requirements of Section 3.5
hereof, the Trustee shall maintaia and keep 2 list of the names and addresses
of the holders of the Boads (a) fumished to it by any Paying Ageat
hereunder pursuant to provisions of Section 8.7 hereof; (b) received by itin
the capacity as a Payiag Ageat (if so acting) under this Indenture; and (¢)
_ filed with it pursuant to the provisions of the aext seatence hereof. Aay
holder of Boads may file his name and address and a statement of the
principal amouat of Boads held by such holder and the numbers of such
Boads with the Trustee for inclusion upoa such list. The Trustee may (a)
destroy any list furnished to it pursuant to the provisioas of Section 8.7
hereof upoa receipt of a new list so fumished: (b) destroy any informadon
received by it a3 & Paying Ageat (if 50 acting) hereuader upoa delivering to
itself as the Trustee not eaclier than fortyfive (45) days after any interest
payment date of the Boads a list coataining the names and addresses of the
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holders of Bonds obtained from such information since the delivery of the
next previous list, if any. and (¢) destroy any list delivered 10 itself as the
Trustee hereunder which wa¢ compiled (rom information received by it as
Paying Ageat (if so acting) hereunder upon receipt of a new list so
delivered. Atreasonable times and under reasonable regulations established
by the Trustee, such list may be inspected and copied by the State or by the
holders or owners (or a designated representative thereof) of tweaty percent
(20%) or more in principal amouat of Boands then outstanding, such
ownership and the authority of any such designated representative to be
evidenced to the satisfaction of the Trustee. i

Section 8.6. Trustee May File Proofs of Claims and Other Papers and
Documents. The Trustee hereunder may file such proofs of claims and other
papers or documeats 2s may be necessary or advisable in order to have
claims of such Trustee and of the holders of the Boads allowed in any
judicial proceedings relative to the State or its creditors or properties.

Section 8.7. Paying Agents; Paying Agents to Hold Moneys in Trust and
to Furnisk List of Bondholders. All Bonds shall be payable at che principal
office of the Trustee as principal Paying Agent therefor. The State will from
time to time give written notice to the Trustee of the location of each Paying
Agent if the appoiatment thercof was made by the State without pror
knowledge of the Trustee.

Each Paying Ageat shall hold in trust for the benefit of the holders of
- the Boads and the Trustee all sums held by such Paying Ageat for the
paymeat of the principal of and interest on the Bonds and shall give to the
Trustee notice of aay default by the State in the making of aay such
payment. Anything in this paragraph to the contrary notwithstandiag, the
Sae may, at any time, for the purpose of obwining a satisfaction and
discharge of this Indeature, oc for any other reason, cause to be paid to the
Trustee all sums held in trust by any Paying Ageat hereunder as required by
this paragraph, such sums to be held by the Trustee upoa the trusts herein
coatsined, and such Paying Agent shall thereupoa be released from . all
further lisbility with respect to such sums.

Each Paying Agent shall furnish to the Trustee at such times as the
Trustee may request in writing, within thirty (30) days after receipt by the
Paying Agent of such request, & list or lists in such form as the Trustee may
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reasonably require containing all tnformation wa the possession or control of
such Paying Agent as to the names and addresses of the holders of the
Bonds obtained by such Paying Agent since the date as of which che next
previous list. «f any, was (urnished by such Paying Agent to the Trustee. Any
such list may be dated as of 1 date aot more than fifteen (15) days prior to
the ume such information s (urnished or caused to be furnished and need
not include information received after such date.

Section 8.8. Trustee and Paying Agents May Buy, Hold, Sell or Deal in
Bonds and Ocher Indebiedness of State. Except to the extent prohibited by
law, the Trustee and tts directors, officers, employees or agents, and each
Paying Agent and its directors, officers. employees or ageats, may in good
faith buy, sell, own, hold and deal in any of the Boands issued under the
provisioas of this lndenture and may join (n any action which any holder of
a Boad may be entided to take. with like effect as if the Trustee ocr Paying
Agent were not a trustee or 2 Paying Agent, as the case may be. under this
Indenture. Exceptto the extent prohibited by law, the Trustee or any Paying
Ageat may in good faith hold any other form of indebtedness of the State:;
own, accept or negouate any drafts, bills of exchange, acceptances or
obligations of the State: make disbursements for the State; and eater iato
any commercial or business arrangement with the State.

Section 8.9. Reimbursement of Trustee and Paying Agents Hereunder
Jfor Fees, Expenses and Charges. The Trustee shall be eadited 1o reasonable
fees and reimbursement by the Scate foc all expenses, charges, counsel fees
and other disbursements reasoaably incucred by it in the performance of its
duties and powers uader this Indentuce, including those of its actorneys,
agents and employees, and the Scate shall indemaify the Trustee for, and
hold it harmless against, any loss, liability or expense incucred without
aegligence or bad faith oa its part, acising out of or in coanection with the
acceptance or administratioa of the trust oc trusts hereunder, including cthe
costs and expenses of defending itself agaiast any claim oc liability ia
coanection with the exercite oc performance of aay of its powers or duties
hereunder. Each Paying Agent shall also be entitled to reasonable fees and
to reimbursement by the State foc all expeases and charges reasonably
incurred by it in the pecformance of its duties hereunder. Such reasonable
fees and reimbursements shall be deemed to be Debt Service Requirements
for all purposes hereunder and eatitled to the beaefic of the security granted
hereuader. '
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ARTICLE IX

EvVENTS of DerFauULT; Reneptes Uron
OCCURRENCE THEREOF

Section 9.1. Events of Default. Each of the following is hereby defined
as and declared 0 be and shall constitute an “Event of Defaule™ I

(2) payment of the principal of any of the Boads shall not be
made when the same shall become due and payable, cither at maturity
or by proceedings for redemption; or .

(b) pavment of any installment of interest on Bonds shall not be
made when the same shall become due and payable or within thirty
(30) days thereafter; or

(c) the State shall default in the due and punctual performance of
any other covenants, conditions, agreements and provisions coatained
in the Bonds. this Indeature oc any Supplemental Indenture on the pant
of the State 10 be performed, other thaa contained in Sectioa §.1 of this
indenture and such default shall coatinue for ninety (90) days after
written natice specifying such failure and requiring the same w be
remedied shall have been given to the State by the Trustee or by the
holders of not less than twenty percent (20%) in principal amouat of
the Bonds then outstanding: provided that if any such failure shall be
such that it cannot be cured or corrected within such ninety (90) day
period, it shall not constitute an Event of Default hereunder if curative
or corrective action is instituted within such period and diligendy
pursued undl the failure of performance is cured or corrected; and
provided further, that no failure to observe the covenant of Sectioa 7.1
of this Indenture shall constitute an Event of Default unless within one
year after written notice by the Trustee of such failure the State shall
not have enacted legistatioa such that the coaditions coatained in
Sections 2.4(b)(1) and 2.4(b)(2) hereof could have been sadsfied if
‘Addidoaal Boads were thea to be issued; or

(d) the State shall be adjudged insolvent by a court of competent
jurisdiction; or

(e) any proceedings shall be instituted with the conseat or
acquiescence of the State for the purpose of effecting & compatsition
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between the State and its creditors and (f the claim of such creditors ts in
any circumstance payable from the Pledged Revenues or any other
moneys or assets pledged and charged in this [ndenture, or for the
purpose of adjusting the claims of such creditors. pursuant to any
Federal or State statute now or hereafter enacted; or

(f) the Scate shall for any reason be rendered incapable of
fulfilling its obligations hereunder.

Section 9.2. Actions by Trustee Lpoa Event of Defaule. (a) Upon the
happening and continuance of any Event of Default specified in Section 9.1
of this [ndenture, then in every such case, in addition o any other remedies
herein provided for. The Trustee (A) for and on behalf of the holders of the
Bonds shall have the same nghts hereunder which are possessed by any of
the holders of the Bonds; ( B) shall be authorized to proceed in its own aame
and as trustee of an express trust; (C) may and. upon the written request of
not less thaa tea percent ( 10%) in aggregate principal amount of the Bonds
then outstanding, shall, pursue any available remedy by action at law or suit
in equity to enforce the payment of the prncipal of and interest and
premium, if any, on the Bonds: and (D) may file such proofs of claim and
other papers or documents as may be necessary oc advisable ia ocder to have
the claims of such Trustee and of the holders of the Boads allowed in any
judicial proceeding reladive to the State, or its creditocs, its property, ot the
Boads.

(b) All rights of action under chis Indenture oc under any of the Boads
may be enforced by the Trustee without the possessioa of any of the Boads
or the productioa thereof in any trial or other proceedings related checeto.
Any such suit of proceeding instituted by the Trustee shall be brought ia its
name and as trustee of an express truse withouc the necessicy of joining as
plaintiffs or defendanis any holders of the Boads and any recavery of
judgmeant shall be for the equal benefit of the holders of the Boads.

(c) Ia cthe eaforcement of any remedy under this ladeature the Trustee
shall be cadided to sue foc, caforce paymeat of and receive aay and all
amounts, thea or during any Eveac of Default becoming, and at any tme
remaining, due from the State and unpaid foc principal, premium, interest oc
otherwise under any of the provisioas of this Indeature or of the Boads, with
interest oa overdue paymeants if such incerest thea is permited by the laws of
the State of Coanecticut, at the rate or rates of iaterest specified in such
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Bonds. together with any and all costs and expenses of collection and of all
proceedings hereunder and under such Boads. without prejudice to any
other nght or remedy of the Trustee or of the Boadholders, and to recover
and enforce judgment or decree against the State, but solely as provided
herein and in such Boads, for any portion of such amouats remaining
unpaid, with interest, costs and expenses, and to collect in any manaer
provided by law, the moneys adjudged or decreed to be payable. Any such
judgment shall be recovered by the Trustee in its own name and as trustee of
an express trust.

(d) ln case any proceeding taken by the Trustee on account of any
Eventof Default shall have been discontinued or abandoned for any reason,
then and in every such case the State, the Trustee and the Boadholders shall
be restored to their former positions and rights hereunder, respectively, and
all rights, remedies, powers and duties of the Trustee shall coatinue as
though no proceeding had been taken.

(¢) No remedy by the terms of this Indenture coaferred upoa or
reserved o the Trustee or the holders of the Boands is intended to be
exclusive of any other remedy now or thereafter existing at law or in equity
or by statute, and each and every remedy shall be cumulative and in
additon to any other remedy givea hereunder to the Trustee or to the
holders of the Boads. Every such right, power and remedy givea hereunder
or by law or in equity or by statute may be exercised from time to time as
often as may be deemed expedient.

(f) No delay or omissioa of the Trustee or of any holder of 2 Boad 0
exercise any right ot power accruing upoa default or an Eveat of Default
occurring and coatinuing under this Indeature shall impair aay such right or
power or shall be construed to be & waiver of any such default or Eveat of
Default o an acquiescence therein.

(g) No holder of any of the Bonds shall have any right in any manner
whatevet to affect, disturb or pmjudioc the security of this lndeature or t0
enforce any right hereuader except in the manner herein provided, and all
proceedings at law or in equity shall be insticuted, had and munumed for
the equal benefit of all of the holders of the Boads.

~ (h) Before taking any mnedul action uader subsection (a) of this
Section 9.2, the Trustee may require that a satisfactory indemaity boad be
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furnished fot the retmbursement of all expenses o which it may be put and
o protect 1t against afl liability, except liabdity which 1s adjudicated 10 have.
resulted from the negligeace oc widlful defaule of the Trustee by reason of
any acuoa so taken.

Section 9.3. Disposition of Moneys in Event of Insufficiencies in Funds
and Accounts. (a) If at any time the moaneys ia the Boad Service Sub-
Account, the Redemption Sub-Account, the Reserve Account, shall aot be
sufficient to pay the interest or pancipal or premium, if any, or the
redempton prce of the Bonds as the same become duc and payable
(whether at maturity or upon proceedings for the redemption thereof or
otherwise), the moneys ia such accouats, together with any other moaneys
thea available oc thereafter becoming available for such purpose, whether
through the exercise of the remedies provided for in this Article IX or
otherwise, shall be applied as follows:

Firstu to the payment to the persons entitled thereto of all
installments of interest then due, in the order of the maturity of the
installments of such interest, and if the amount available shall not be
sufficient to pay in (ull aay particular iastallment, then to the payment
ratably, accocding to the amounts due on such instaliment, o the
persons entided thereto. without any discriminatioa or prefercace
except as to any diffecence in the respective rates of interest specified in
the Boands;

Second: to the payment 1o the persons eatitled thereto of uapaid
principal which shall have become due, ia che order of the dates such
principal became due, with interest upon such priacipal from the
respective dates upon which such principal became due, and, if the
amouat available shall noc be sufficieat to pay in full the principal due
on any particular date, together with such interest, thea to the payment
first of such interest, ratably accoeding to the amouat of such iatecest
due on such date, and thea o the paymeat of such principal, ratably
acoocrding to the amount of such principal due on such date, to the
persoas eatitded thereto without aay discrimination o peefereace; and

Third: to the paymeat of the interest and preatium, if any, on and
the principal of the Boads, ta the purchase and reticement of Bonds and
to the redemptioa of Boads, all ia accordance with the provisioas of this
{ndeature.
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(b) If the principal of all the Bonds shall have become due and
payable. all such moneys shall be applied to the payment of the principal
and interest then duc and unpaid, with interest on such principal as
aforesaid, without preference or prority of principal over interest oc of
interest over principal, or of any installment of interest over any other
installmeant of interest, or of any Boad over any other Boad, according to the
amouants due respectively for principal and interest, to the persons entitled
thereto without any discrimination oc preference except as to any difference
in the respective rates of interest specified in the Boads.

(c) Whenever moneys are to be applied by the Trustee pursuant to the
provisions of subparagraph (a) of this Section 9.3: (i) such moneys shall be
applied by the Trustee at such times, and from time to time, as the Trustee in
its sole discretion shall determine, having due regard to the amouat of such
moacys available for application and the likelihood of additional moaeys
becoming available for such application in the future; (ii) the deposit of
such moneys, in trust for the proper purpose, shall coastitute proper
application by the Trustee; and (iii) the Trustee shall incur no liabilicy
whatsoever to the State, to any Bondholder or to any other person for any
delay in applying any such moaeys, so long as the Trustee acts with
reasonable diligeace, having due regard to the circumstances. and uldimately
applies the same in accordance with such provisioas of this Indeature 2s may
be applicable at the time of application by the Trustee. Whenever the
Trustee shall exercise such discretion in applying such moneys, it shall fix the
date (which shall be an interest payment date ualess the Trustee shall deem
another date more suitable) upoa which such application is to be made aad
upoan such date interest on the amouats of principal to be paid oa such date
shall cease to accrue. The Trustee shall give such nodce as it may deem
sppropriate of the fixing of any such date, and shall not be required to make
payment to the holder of any uapaid Boad uantil such Boad shall be
surreadered to the Trustee for appropriste endorsement, or for cancellatioa
if fully paid.

ARTICLE X
AMENDING AND SUPPLEMENTING OF INDENTURE

Section 10.1. Amending and Supplementing of Indenture Without
Consent of Bondholders. The Trustee and the State, from time to time and at
aay time and without the coaseat or concurreace of any holder of aay Bond,
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may cater into indentures amendatory hereof or supplemental hereto
Cherein defined and referred to as “Supplemental Indentures™): (i) for the
purpose of providing for the tssuance of Additional Bonds and Refunding
Bonds pursuant to the provisioas of Arucle Il hereol: (ii) to make any
changes or modifications hereof or amendmeats. additions or deletions
hereto which may be required to permit the Indeature (o be qualified under
the Trust [ndeature Actof'1939, as amended. (iii) to provide for the issuance
of Boads or any series of Boads ia book-eatry form, in coupon form or
registered as to principal only. and (iv) if the provisions of such Supplemen-
tal Indenture shall not adversely affect the cights of the holders of the Bonds
then outstanding, for any one or more of the following purposes:

I. To make any changes or corrections tn this Indenture 10 the
extent they shall have been advised by their counsel that the same are
technical wording corrections or changes oc are required for the purpose
of curing or correcting any ambigutty oc defective or inconsistent
provision or omission or mistake or maaifest error contained in this
Iadenture, or to insert in this Indenture such provisions clarifying
mauers or questions arising under this Indenture as are necessary or
desirable; or

2. To add additionaf covenants and agreements of the State foc the
purpose of further secunng the paymeat of the Boads; or

3. To surrender any cight, power or privilege reserved to or
conferred upon the State by the terms of this lndenture; or

4. To coafirm as further assurance any liea. pledge oc charge, or
the subjection to any lien, pledge or charge, created or to be created by
the provisioas of this ladenture; or

S. To graat to oc coafer upoa the holders of the Notes and the
Boads any additional rights, remedies, powers, authotity oc security that
lawfully may be granted o oc conferred upoa them, or to graat to o¢
coafer upon the Trustee for the beaefit of the holders of the Notes and
the Boads any additional rights, duties, remedies, power or authority: oc |

6. To prescribe further limitadons and restrictions upon the
issuance of Additional Bonds aad the incurring of indebtedness by the
State payable from the Pledged Reveaues; or
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1. To modify in any other respect any of the provisions of this

Indenture. provided that such modifications shall have no effect as 1o

any Bond or Bonds which are then outstanding.

Except for Supplemental Indeatures providing for the issuance of
Additional Bonds and Refunding Bonds pursuant hereto or required to
permit this Indenture o be qualified under the Trust Indenture Act of 1939,
as amended, or providing for the issuance of Bonds or any series of Bonds in
book-entry form, in coupon form or registered as to principal oaly, the State
and the Trustee shall not enter into any Supplemental Indeature authorized
by the foregoing provisions of this Section unless in the opinion of counsel
(which opinion may be combined with the opinion required by Section 10.4
hereof) the adoptioa of each Supplemeatal Indenture is permitted by the
foregoing provisions of this Section. the provisions of such Supplemental
Indenture do not adversely affect the rights of the holders of the Bonds then
outstanding, and, except for a Supplemental Indeature adopted pursuant to
subparagraph 7 above, the provisions of such Supplemental Indenture are
not contrary to or inconsistent with the covenants or agreements of the State
contained in this Indenture as originally executed by the State and the
Trustee or as amended or supplemented with the consent of the holders of
the Bonds.

Section 10.2. Amendment of Indenture With Consent of Bondholders.
With the conseat of the holders of not less than sixty percent (60%) of the
Bonds then outstanding in aggregate principal amount, the Scate aad the
Trustee, from time to time and a¢ any time, may enter into indentures
amendatory hereof or supplemental hereto (herein also defined aad referred
o as “Supplemeatal Indeatures™), for the purpose of adding any provisions
0, of changing in aay maaner or eliminating aay of the provisions of this
Indenture, or modifying or ameading the rights and obligatioas of the State
and the Trustee hereunder, or modifying in any maaner the rights of the
holders of the Boads then outstending; provided, however, that, without the
specific consent of the holder of each such Boad which would be affected
thereby, no such Supplemental Indenture amending or supplementing the
provisioas hereof shall: (1) change the fixed maturity date for the payment
of the principal of any Boad or the dates for the paymeat of interest thereon
or the terms of the redemptioa thereof, or reduce the principal amouat of
any Boad or the rate of interest thereon or the redemption premium payable
upon the redemption oc prepayment thereof; or (2). reduce the aforesaid
percentage of Boads, the holders of which are required 1o conseat to any
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such Supplemental indenture amending or supplementing the provisions of
this [ndentuce: or (3) give to any Bond or Boads any preference over any
other Bond or Bonds secured hereby: (4) authonze the creation of any
pledge or prior call on the moneys and other assets of the Trust Estate or any
lien oc charge thereon prior. superior or equal o the pledge of and lien and
charge thereon created herein for the paymeat of the Boads: or () deprive
any holder of the Boads of the securicy adorded by this [adeature. A
modification or amendment of the provisions of Acticle V hereof with
respect to the funds and accounts created hereby shall not be deemed a
change ta the terms of payment of the Boads: provided. however, that no
such modification or amendment shall, except upon the consent of the
holders of all Bonds then outstanding affected thereby, reduce the amouant or
amounts required by Section 5.1 hereof to be deposited into the Debt
Service Account for credit to the Bond Service Sub-Account and Redemp-
tion Sub-Account therein or the applicatioa of such amounts in accordance
with the provisions of Section 5.5 hereof or the amount or amouats required
by Section 5.1 hereof to be deposited into the Resecrve Accouat or reduce the
priocity of such deposits. (Nothing herein contained, however, shall be
construed as making necessary the approval of the holders of the Bonds of
the adoption of any Supplemental Indenture authorized by the provisions of
Section 10.1 hereof).

[t shall not be necessary that the conseats of the holders of the Boads
approve the particular form ocr wording -of the proposed ameandment oc
supplemeat oc of the Supplemental Indeature effecting such ameadment oc
supplement, but it shall be sufficieat if such consents approve the substance
of the proposed amendmeat or supplement. After the holders of the
required perceatage of Boads shall have filed their coasenes to the amending
ot supplementing hereof pursuant to this Section, the Trustee shall mail a
copy of such notice, postage prepaid (1) o each registered owner of Bonds
thea outstanding, a¢ his address, if any, appearing upoa the books of registry
maintained pursuant to Section 3.5 hereof, and (2) t0 each holder of any
Boad whose name thea appears upoa the list maintained pursuanat to Section
8.5 hereof, but filure to mail copies of such natice to any of such owners or
holders shall not affect the validity of the Supplemental Indeature effecting
such ameadments oc supplements oc the conseats thereto. (Nothing in this
Section contained, however, shall be construed as requiring the giving of
notice of any ameading or supplemeating of this Indeature authorized by
Section 10.1 hereof). A record, consisting of the papers required by this
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Section. shall be proof of the matters therein stated uatil the contrary is
proved. No action or procecding to set aside or invalidate such Supg temen-
tal Indenture or any of the proceedings for its adoption shall be instituted or
maintained unless such action or proceeding is commenced within sixty (60)
days after the publication of the notice required by this Sectioa.

Section 10.3. Noration Upon Bonds; New Bonds Issued Upon Amend-
ments. Bonds delivered after the effective date of any actioa taken as
provided in this Article may bear a notation as to such actioa, by
endorsement or otherwise and in form approved by the Trustee. In that
case, upon demand of the holder of any Boad outstanding 2t such effective
date and the presentation of his Bond for the purpose of notation at the
office of the Trustee or other Paying Ageat, or Registrar and Transfer Agent
hereunder for such Bond and at such additional offices as the State may
select and designate for that purpose, a suitable notation shall be made oa
such Bond. If the State shall so determine, new Boads so modified as in the
opinion of the State to conform to the amendmeats or supplements made
pucrsuaat to this Article, shall be prepared, executed and delivered, and upon
demand of the holder of any Bond then outstanding shall be exchanged
without cost to such holder, for Bonds then outstanding, upoa surreader of
such ouwstanding Bonds.

Section 10.4. Effectiveness of Supplemental Indentures. Upon the
execution pursuaat to this Article and applicable law by the State and the
Trustee of any Supplemental Indenture ameandiag or supplementing the
provisioas of this Indeature and the delivery to the Trustee of an opinion of
counsel to the State that such Supplementsl Indeatuce is in due form. + <
been duly adopted in accordaace with the provisioas hereof and applic.
law and that the provisioas thereof are valid and binding upoa the S
(upon which opinion the Trustee, subject to the provisioas of Section . 5
hereof, shall be fully protected in relying). or upon such later date after
delivery of such Supplemental Indeature and opinioa to the Trustee as may
be specified in such Supplemeancal Indencure, (i) this lndenture and the
Boads shall be modified and amended in accordance with such Supplemen-
tal Indenture; (ii) che respective rights, limitations of rights, obligations,
dudes and immunities under this Indeature of the State, the Trustee and the
holders of the Bonds shall thereafter be determined, exercised and enforced
under this Indeature subject in all respects w0 such modifications and
amendments; and (iii) all of the terms and conditions of any such
Supplemental Indenture shall be 2 part of the terms and conditions of the
Boads and of this Indenture for any and 2ll purposes.
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ARTICLE XI _
Dereasance: MoNeys HELD FOR PAYMENT OF Dereasep BonDs

Secuon .1,  Discharge of Liens and Pledges: Bonds No Longer
Outstanding and Deemed (o be Paid Hereunder. The obligaticns of the Seate
uader this [ndenture and the liens. pledges. charges. trusts and assignmeants.
covenants and agreements of the State herein made or provided for, shall be
{ully discharged and satisfied as (0 any Bond and such Boad shall no loager
be deemed to be outstanding hereunder and shall be deemed to have been
paid for all purposes of Sectioa (1.2 hereof,

(1) when such Boad shall have been caacelled, or shall have been
surrendered for cancellation and is subject to cancellation, or shall have
been purchased by the Trustee from moneys in the Debt Service Fund
held by it under this Indenture; or

(i) as to any Boad not cancelled or surrendered for cancellation
or subject to cancellation oc so purchased, when payment of the
principal of and the applicable redemption premium, if aay (or the
applicable redemptioa price) on such Boad, plus interest oa such
principal to the due date thereof (whether such due date be by reason
of mawrity or upon redemptioa ot prepayment oc by declaraton as
provided in subsection (a)(iii) of Section 9.2 of this Indenture, or
otherwise ), either (a) shall have been made or caused to be made in
accordaace with the terms thereof, oc (b) shall have been provided by
irrevocably depositing with the Trustee or Paying Ageats foc such Boad,
in truse, and irrevocably appropriated and set aside exclusively for such
paymeat, cither (1) moneys sufficieat to make such paymeat or (2)
Governmental Obligadoas (as defined hercinafter in this Section)
macuring as to priacipal and interest in such amounts and a¢ such times
as will insure the availabilicy of sufficieat moneys to make such
paymeant, or (3) a combinadoa of both such moaeys and such
Govermmmental Obligatioas, whichever the State deems to be in ies bese -
intecest, and all aecessary and proper fees, compeasation and expeases
of the Trustee and the Payiag Ageacs for the Boad with respect to which
such depotit is made shall have beea paid oc the paymeat thereof
provided for to the satisfaction of the Trustee and such Paying Ageats;
provided, however, that nothiag in this Section shall require or be
deemed 0 require the State 1o redeem term boads in accordance with
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any optiona! fund installment schedule specified in this Indenture or
any Supplemental Indenture authorizing the issuance of Bonds.
At such ume as a2 Bond shall be deemed to be no longer outstanding
hereunder, as aforesaid. such Bond shall cease 10 draw interest from the due
date thereof (whether such due date be by reason of maturity, or upon
redemption or prepaymeat or by declaration as aforesaid, or otherwise)
and, except for the purpose of any paymeat from such moneys or Govern-
mental Obligations, shall no longer be secured by or eatitled to the benefits
of this {adenture. - :

Any such moaeys so deposited with the Trustee or other Paying Agent
as provided in this Section may at the direction of the State also be invested
and reiavested in Governmental Obligations, maturing in the amouats and
times as hercinbefore set forth, and all income from all Governmental
Obligations in the haads of the Trustee and the Paying Agents pursuant to
this Section which is not required for the payment of the principal of the
Boads and interest and peemium, if any, thercon with respect to which such
moneys shall have been so deposited, shall be paid o the State, and
deposited in the Special Transportation Fund as and when realized and
collected for use and application as are other moneys deposited in that
Fund.

For the purposes of this Sectoaq, the term “Governmental Obligations™
shall mean any of the following which are noncallable and which at the dme
are legal investmeats for the moneys proposed to be invested therein: (i)
direct general obligations of, or obligations the payment of the principal sad
interest of which are uncoaditioaally guaranteed by, the United States of
America; or (ii) full faith and credit direct and general obligations of any
State oc unlimited tax direct and general obligations of any political
subdivisioa thereof to the paymeant of which the full faith and credit of such
subdivision is pledged; provided that at the time of purchase such obligs-
tions are rated in the highest rating category by one of the two nationally
recognized bond rating ageacies and ace legal investmeats for fiduciaries in
the State of Coanecticut.

Notwithstanding any provision of any other Section of this Indeature
which may be coatrary to the provisioas of this Section, all moacys or
Governmental Obligations set sside aad held in trust pursuanc to the
provisioas of this Sectioa for the paymeat of the principal of the Boads (and
interest and premium thereon, if any,) shall be applied to and used solely
for the payment of the particular Boad (including interest and premium
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thereon, if any, or redemptioa price thereof) with respect to which such
moneys and Governmental Obligations have been so set aside tn trust.

The State may at any time surrender to.the Trustee for cancellation by it
any Boads previously executed and delivered. which the State may have
acquired in any manner whatsoever. and such Boads upoa such surrender
for cancellation shall be deemed to be paid and no loager outstanding
hereunder.

Section 11.2. Release of Indenture; Termination of Right, Title and
Interest of Trustee. When all the Boads shall be deemed to be paid in
accordance with the provisions of Section (1.1 hereof, then and in that case
all nght, dde and interest of the Trustee under this Indenture shall
thereupon cease. determine and become void. and the Trustee in such case,
on demand of the State, shall release this Indeature and shall execute such
documents to evidence such release as may be reasonably required by the
State, and shall tum over 10 the State any surplus moneys and balances
remaining in any of the funds and accounts created in or held under this
Indenture, other than moneys and Governmental Obligations (as defiaed in
Section 1.1 hereof) held by it pursuant to the second-to-last paragraph of
Section (1.1 hereof or the provisions of Section 11.3 hereof for the
redemption, payment or prepayment of Bonds or coupons; otherwise, this
Indenture shall be, continue and remaia in full force and effec

Sectioa 11.3. Bonds Noc¢ Presented for Payment When Due; Moneys
Held for the Bonds Afier Due Date of Bonds. Subject to the provisions of the
aext sentence of this paragraph, if any Note oc Boad shall not be preseated
for payment whea che principal thereof shall become due, whether at
maturity or a¢ the date fixed foc the redemption thereof o upoa declaration
as provided in subsection (a)(iii) of Sectioa 9.2 of this Indenture, or
otherwise, and if moaeys or Governmeatal Obligations shall at such due
date be held by the Trustee or &8 Paying Ageat therefor in trust for chat
purpose sufficieat and available to pay the priacipal and the premium, if aay
of such Boad, together with all interest due oa such principal to the due date
thereof or to the date fixed for redemption thereof, 2 the case may be, all
liabilicy of the State foc such payment shall forthwith cease, determine and
be completely discharged, and thereupon it shall be the duty of the Trustee
oc such Paying Agent to hold such moaeys or Governmeatal Obligatioas,
without liability to such Boadholder for iaterest thereoq, in trust foc the
beaefit of the holder of such Note or Boad, as the case may be, who
thereafter shall be restricted exclusively to such moaeys or Governmental
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Obligations for any claim of whatever nature on his part on or with respect
to such Note or Bond including any claim for the payment thereof. Aany
such moneys or Governmental Obligations held by the Trustee or any
Paying Agent remzining unclaimed by the holders of such Notes and Boads
for six (6) years after the principal of the respective Bonds with respect w0
which such moneys or Governmental Obligations have been 50 set aside has
become due and payable (whether at maturity or upoa redemption or
prepaymeant or upon declaration as provided in subsection (a)(iii) of
Section 9.2 of this Indenture, or otherwise) shall upoa the written request of
the State be paid to the State, against its written receipt therefor, and the
holders of such Bonds shall thereafter be entided to look oaly to the State for
payment thereof, such payment to the State, the Trustee or such other
Paying Agents may, at the expense of the State, publish in the same
newspaper or newspapers in which notices of redemption are to be
published pursuant to the 2 notice, in such form as may be deemed
appropriate by such Paying Ageats, listing the Notes and Boads 30 payable
and not presented and stating that such moneys remain unclaimed and that
after a date set forth therein any balance thereof then remaining will be
returned to the State.

ARTICLE XII
Bonp Foerss

Section 12.1. Forms Generally. The Initial Boads shall be in substaa-
tially the form set forth in this Article, and Boads of any other series shall be
in such other form as shall be established by or pursusat to one or more
indeatures supplemental hereto, in each case with such appropriate in-
sertions, omissioas, substitutions and other variations as are required or
permitted by this Indeature, 2ad may have such letters, numbers or other
marks of identification and such legeads or eadorsemeats placed thereon as -
may be required 10 comply with the rules of any securities exchange or as
may, consistently herewith, be determined by the officials of the State
executing such Boads, as evidenced by their execution of the Boads.
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Secuon 12.2. Form of Face of [nuial Bonds.
REGISTERED REGISTERED
No. R- UNITED STATES OF AMERICA L)
STATE OF CONNECTICUT

Seectat Tax OsLiGatioN BonD

TRANSPORTATION INFRASTRUCTURE PURPOSES. 1984 Ser(ES A
\atucity Date (ntecest Rate 8aoad Dace CcuUslr

 Pec Lanum

REGISTERED OWNER

PrINCIPAL SUNM
INDOLLARS (U.S.) civiiiiiieeeniciiieeecee DotLars

The STaTE OF CONNECTICUT ( the “State™) acknowledges itself indebted
and for value received hereby promises to pay, but oaly {rom the soucces
hereinafter provided, to the Registered Owner shown above, or registered
assigns, on the Matunity Date the Principal Sum, ualess redeemed paor
thereto as hereinafier provided. upon preseatation and surrender of this
Boad at the principal corporate office of The Connecticut National Bank ia
. the City of Hartford, Connecticut, or Hartford Trust Company of New York,
in the Bocough of Manhattan, City and State of New York, or any successor
thereto, and to pay interest on such Principal Sum from the Boad Dace acche
Incerest Rate (calculated oa the basis of a 360-day year of twelve 30-day
moaths) uadil the Maturity Date payable oa May 1 aad November 1 of each
year, commencing May 1, 1985. The interest oa this Boad is payable to the
person in whose name this Boad is registered as of the close of business oa
the fificenth day of April aad October in each year or the preceding business
day if such fifteenth day is not a business day, by check mailed to such
persoa a¢ his address as shown oa the registration books of the Scate kept foc
such purpose under the [ndenture meationed herein. The principal,
cedemption price, if any, and iatecest on this Boad are payable in any coin oc
curreacy of the United Scates of America which, at the date of paymeat, is
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legal tender for the payment of public and private debts: provi;icd. however, '
that interest on this fully registered bond shall be paid by check as set forth
above. :

The 1984 Series A Bonds shall be special obligations of the State and
shall not be payable from nor charged upon any funds other than the Pledged '
Revenues or other receipts, funds or moneys pledged therefor pursuant to the
Indenture, nor shall the State or any political subdivision thereof be subject to
any liability thereon except to the extent of such Pledged Revenues or such
other receipts, funds and moneys pledged therefor pursuant to the Indenture.
The issuance of the Bonds shall not directly or indirectly or contingently
obligate the State or any political subdivision thereof to levy or 10 pledge any
Jorm of taxation whatever therefor, except for taxes included in the Pledged
Revenues, or to make any additional appropriation for their payment. The
Bonds shall not constitute a charge, lien or encumbrance, legal or equitable,
upon any property of the State or of any political subdivision thereof, ocher
than Pledged Revenues or other receipts, funds or moneys pledged therefor as -
provided in the Indenture. The Bonds shall not be subject to any statutory
limitation on the indebiedness of the State, and suck Bonds, when issued, shall :
not be included in computing the aggregate indebtedness of the Siate in
respect to and 1o the extent of any such limitation.

REFERENCE 1s HEREBY MADE TO THE FURTHER PROVISIONS OF THIS BOND
SeT ForTH ON THE REVERSE HEREOF. SUCH PROVISIONS SHALL FOR ALL
PurPOSES HAVE THE SAME EFFECT aS IF SeT FoaTH HERE.

It is hereby certified and recited by the State that all acts, coaditions and
things necessary to be doae, precedent 1o and in the issue of the Boads of the
issue of which this Bond is a part in order to make them the legal, valid and
binding obligations of the State in accordance with their terms, have been
done, have happened and have been performed in regular and due form as
required by law, and that the issue of such Bonds does not exceed ot violate
any coastitutional, statutory or other limitation upoa the amouat of the
bonded indebtedness prescribed by law for the State.

This Boad shall not be valid until the certificate of authentication
hereon shall have been signed-by the Trustee. :
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(N WiTNess WHEeR€EOE, the Scate of Conrecucut has caused this Boad to
be signed ta «s name by the facsimile signatures ot its Governor, Treasurer
and Comptroller and a facstmule of tts seal to be hereunro adixed. imprated.
engraved or otherwise ceproduced. all as of the date hereof.

State of CoNNECTICUT

By
(Sear) Goveror
And
Treasurer
And
Comptroller

Original [ssue Date: September (5. 1984
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CERTIFICATE OF AUTHENTICATION

The Connecticut National Bank hereby certifies that this Bond is one of
the Bonds of the issue described ia the Indeature meauoned herein, that the
bond date. interest rate, maturity date. registered owner and principal sum
are correct and that the signatures and seal hereto affixed are duly adopted
facsimiles.

Tue ConNecTICUT NATIONAL BANK.
as Trustee -

By

| Authorized Official
Section 12.3. Form of Reverse of Initial Boads.

STATE OF CONNECTICUT
Seecial Tax OsLIGATION BonD
TRANSPORTATION INFRASTRUCTURE PUrPOSES, 1984 SERIES A

This bond is one of a series of $125.000,000 Special Tax Obligation
Bonds, Transportation Infrastructure Purposes. 1984 Series A, of the State of
Connecticut (herein referred to as the * 1984 Series A Boads™) issued under
Public Act No. 84-254 of the Connecticut General Assembly, February 1984
Session (hereinafter che “Act™), Special Act No. 84-52 of the Coanecticut
General Assembly, February 1984 Session (hercinafier the “Special Aat™),
an lndeature of Trust by and between the State and The Coanecticut
National Baak, as Trustee, dated as of September 15, 1984 (which
Indenture of Trust, as from time to time amended and supplemented, is
herein referred to as the “ladeature™). a resolution adopted by che State
Boad Commission oa September 28, 1984 (hercinafier the “Resolution™),
and other proceedings duly had and taken in conformity therewith, issued to
finznce a poction of the costs of the State’s transportation infrastructure
program as provided in the Act and the Indenture. to which reference is
hereby made for a description of the funds pledged thereunder, the nacure
and exteat of the security thereby created, and the rights, limitation of rights,
obligatons and duties of the State, the Trustee and the owners of the bonds.
Certified copies of the Indenture are on file in the office of the Trustee and in
the office of the State Treasurer. . )
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The (984 Series A Boads coastitute part of a duly authorized issue of
bonds (herein referred to as the “Boads™) issued. or t0 be issued, by the
Scate under the [adenture for the pucposes set forth therein, and in the Act.
Except as otherwise provided in the Act, the aggregate pancipal amouat of
Boads which may be issued under the Indenture and secured thereby is not
limited. and such issue of Boads constitutes or may coastitute one oc more
series in various principal amouats and of varying denominatioas, dates,
maturities, interest cates and other provisions as pravided ia the [ndenture,
including series issued for the refundiang of the Boads or aay series of Bonds
paior to their respective maturities. The Act and the Indenturé also provide
for the issuance of notes in anticipation of the issuance of the Boads. All
Boads tssued or to be issued under the Indenture together with interest on
such notes, and centain obligations described in the Indenture, are and will
be equally and ratably secured without priority by reason of series, aumber
or date of sale, issuance. execution or delivery, by the liens, pledges. charges,
trusts, assignments and covenaats made therein, except as octherwise ex-
pressly provided or permitted in the [adenture.

The (984 Series A Boads, including this Boad, shall be subject to
redemption prior to their respective maturities, at the option of the State, ia
whole, or in part, on any interest paymeat date not eaclier than November {,
1994, in the inverse order of their maturities and by lot within a macucity
pursuant 1o Section 4.2 of the Indeature, from any moaeys available in the
‘debt secvice account established uander the Iadenture (herein referred to as .
the “Debt Service Account™), at the paacipal amount of the Bonds w be
redeemed, together with the interest accrued thereoa to the date fixed for
cedempdion, plus a premium of 3% of such principal amouat if redeemed on
or prior to October 31, 1995, 2.5% if redeemed thereafier and oa oc prior to
October 31, 1996, 2% if redeemed thereafter and oa or prior to October 31,
1997, 1.5% if redeemed therealter and on or prioc to October 31, 1998, (% if
redeemed thereafter and oa oc peioc to October 31, 1999, 0.5% if redeemed
thereafter anad oa oc prioc to October 31, 2000, and without premium if
- redeemed thereafter.

The 1984 Series A Boads maturing on November 1, 2004 are subject to
redemption prior to maturity on each November | on and after November
1, 2000, by lot, pursuaat to Section 4.2 of the lndeature, solely {rom moaeys
on depotit w0 the credit of the Debt Service Accouat, a¢ the price of par gad
accrued interest o the date fixed for tedemption, to the exteat of the
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Amortization Requirement (as defined in the Indenture) for the then
current year ended such November | for such term Bonds and any
deficiency in preceding years in the purchase and redemption of such tecm
Bonds pursuant to the Indenture. The annual Amortizationa Requirements
with respect to the 1984 Series A Bonds maturing on November {, 2004, as
set ;onth in the Resolution, are due and payable no later than November 1 in
each year, as follows:

Vaar Regiomen
2000 s eees e $8.860.000
2001............ eeeeemeeaneestennnnen 9,745.000
°2002 ereesteeseeniareeasatasesameanae 10.720.000
2003 11.795.000
2004 ... eeeeeeeeaecactaatosensasesnatannsnasomenntesannns 12.970.000

In the event this Boad is called for redemption, notice of such
redemption shall be mailed, not less than thirty (30) days nor more than
sixty (60) days prior to the date fixed for redemption, to the registered
owner hereof at his address as shown on the books of registry or at such
address as he may have filed with the Trustee for that purpose. If this Bond
shall have been duly called for redemption and notice of such redemption
duly givea as aforesaid, and if on or before the redemptioa date there shall
be deposited with the Trustee or any paying agent for this Boad sufficient
funds w pay this Boad at the then applicable redemption price and the
interest accrued oa the principal amount hereof o the date of redemption.
then this Boad shall become due and payable upoa such redemptioa date
and interest shall cease w sccrue and become payable hereon from and after
the redemptioa date oa the principal amount hereof to be redeemed.

In no event shall any officer, board member, director, ageat or
cmployee of the State in any manner be individually or personally liable (i)
for the paymeat of the interest ocr principal or premium, if any, of
redemption price on aay of the Bonds, or (ii) for any damage, oc for breach
of coatract or obligations, caused by, arising from, incideat to oc growing out
of the execution of the Indentcure, nor shall any such persons be liable for the
acts or omissioas of each other, or of aay other agent, servant or employee of
the State, o¢ of any successor thereto; provided, however, thac the foregoing
(1) shall not apply w0 any breach of trust by any such person, and (b) shall
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aot relieve any such persoa from the performance of any duty provided or
required hereby or by law. '

The Indenture contains provisions permitting the State, with the consent
of the owners of not less than 60 percent in aggregate pancipal amount of
the Boads outstanding, evidenced as in the Indeature provided. to adopt
supplemental indeatures modifying any of the provisioas of the [ndenture oc
any supplemental indenture or of the Bonds or releasing the State from any
of the obligatioas, covenaats, agreements, limitations. coaditions or restric-
tions therein contained: provided. however, that, without the specific consent
of the holder of each such Bond which would be affected thereby, no such
supplemental indenture amending or supplementing the provisions of the
{ndenture shall: (1) change the fixed maturity date for the payment of the
principal of any Boad oc the dates for the payment of interest thereon or the
terms of the redemption thereof, or reduce the principal amount of any
Boad or the rate of interest thereon oc the redemption premium payable
upon the redemption or prepayment thereof: or (2) reduce the aforesaid
percentage of Boads, the holders of which are required to consent to any
such supplemental indenture ameading or supplementing the provisions of
the Indeature; or (3) give to any Bond or Bonds any preference over any
other Boad - - Bonds secured by the Indentuce: (4) authocize the creation of
any pledge or pnior call oa the moneys and other assets of the Trust Estate oc
any liea or charge thereon prior, superior or equal to the pledge of and lien
and charge thereoa created by the Indentuce for the paymeat of the Boads;
oc ($) deprive any holder of the Boads of the securty afforded by the
Indeature.

This Boad is transferable as provided in the ladenture, oaly upoa the
books of the State kept for that purpose under the Indenture, by the
registered owner hereof in persoa or by his atctomey duly authorized. The
Scate and the Trustee or any Registrar aad Transfer Agent may treat the
registered owaer héreof as the absolute owner of this Boad (whether o not
this Boad shall be overdue and notwithstanding any aotation of ownership
or other writing hereoa made by anyone other than the State oc the Trustee
or any Registrar and Transfer Ageat), for the purpose of receiving payment
of ac oa scoount of this Boad aad (oc all other purpases, and aneither the
Scate nor the Trustee nor any Registrar and Traasler Ageat shall be affected

by any aotice to the coatrary.
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{ FORM OF ASSIGNMENT)
ASSIGNMENT

For VaLue ReCEIVED the undersigned hereby sells, assigns and wansfers uato

PLEASE INSERT SOCIAL SECURITY OR OTHER
(OENTIFYING NUMBER OF ASSICNEE

(Please priac of (ypenrite aame and sédreus o Traasfecee}

the within Bond and all rights thereunder and hereby irrevocably coastitutes and
ippoints

aworney to traasfer the within Bond on the books kept for
registration thereof, with full power of subsutution in the premises.

Dated:

Signature guaraateed:

-

(Baak. Trust Compaay o¢ Firm)

(Auchoclzed Odiclal) Netice: The signature on this essignment mue(
correspond with the asaq as & appears oa the
face of the wichin Bond la every pardiculsr,
withou( alteration oc enlargement o¢ say change
whaetseever.
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ARTICLE X1
MISCELLANEOUS

Sectioa 3.\, Benefits of Indenture Limited to State, Trustee and
Bondholders. With the exception of rights or benefits herein expressly
conferred, nothing expressed or mentioned in or t0 be implied from this
Indenture or the Notes oc the Boads is intended oc should be construed to
coafer upon oc give to any person other than the Scate, the Trustee and the
holders of the Notes and Bonds, 2ny legal oc equitable right, remedy oc
claim under or by reasoa of oc in respect to this [ndenture or any covenant,
coandition, stipulation, promise, agreement or peovision herein contained.
This ladenture and all of the covenants, conditions, stipulatioas, promises,
agreements and provisions hereof are intended to be and shall be for and
inure (0 the sole and exclusive benefit of the State. the Trustee and the
holders (rom time to time of the Notes and Boads as herein aand therein
provided.

Section 13.2. [ndencure a Contracs; [ndenture Binding upon Successors
ar Assigns of State. In coasideration of the acceptance of the Initial Boads,
the Refunding Boads and any Additional Boads by those who shall hold the
same from time to time, each of the obligations, duties, limitations aad
restraints imposed upoa the State by this [ndenture shall be deemed to be 2
covenaant between the State and the Trustee and every holder of the Bonds,
aad this Indencure and every provision and covenaat hereof shall be deemed
o be and shall coastitute a contract between the State and the Trustee and
the holders from time to time of the [aitial Bonds, the Refuading Boads and
any Addidoaal Bonds.

All terms, provisions, conditions, coveaants, warraades and agreemeats
coataiaed in chis lndeature shall be binding upoa the successors and assigns
of the Scate, aad shall inure to the benefit of the Trustee, its successors oc
substitutes in trust and assigns, and the holders of the Bonds.

Sectioa 13.3. Boads, Ocher Obligations and Liabilittes of State Payable
Solely Out of Certain Moneys; No Individual Liabiliy Other Than for Breack
of Trust. All expenses and obligatioas, and all debts, damages, judgments,
decrees oc lisbilities, incurred by any ageat, servaant or employee of the
State, in the execution of the purposes of this Indencure, shall be solely
chargeable to and payable out of the Pledged Reveaues and other moaeys
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and assets of the State pledged and charged hercunder. and out of the
moneys held by the Trustee under Article V hereof 10 the extent provided
therein. In no event shall any officer, board member, director, agent or
employce of the State 1n any manner be individually or personally liable (i)
for the payment of the interest or principal or premium, if aay, or
redemption price on any of the Notes or the Bonds. or (ii) for any damage,
or for breach of contract or obligatioas. caused by. arising from, incident to
or growing out of the execution of this Indeature. nor shall any such persons
be liable for the acts or omissions of each other, or of any other agent,
servant or employee of the State. or of any successor thereto: provided.
however, that the foregoing (a) shall not apply to any breach of trust by any
such person, and (b) shall not relieve any such person from the performance
of any duty provided or required hereby or by law.

Section 13.4. Cost of Furnishing Data by Trustee or State. Whenever
provision is made in this Indeature for the furnishing to Boadholders upon
request of any repornt, list. certificate, opinioa or other document by the
Trustee or the State, the cost of duplicating such report, list, certificate,
opinion or other documeat shall be paid by such Bondholders.

Section 13.5. Evidence of State Action. Except as is specifically
provided elsewhere in this Iadeature, any determination, certification or
action to be made by the State hereunder may be evidenced to the Trustee
by a certification to that effect by an Authorized Officer.

Secton 13.6. Nodices to Bondholders. Except as is otherwise provided
in this Indeature, sny provision ia this Indeature for the mailing of a notice
ot other paper to Bondholders shall be fully complied with if it is mailed
postage prepaid (a) to each registered owner of any of the Boads then
outstanding st his address, if any, appearing upoa the books of registry kept
pursuaat to Section 3.5 hereof, (b) to each owner of aay of such Bonds
payable to bearer who shall have filed with the Trustee an address for
notices, and (¢) to each owner of any of the Boads whose name and address
appears upon the list maintained pursuaat to Section 8.5 hereof.

Section 13.7. Notices ta the State and the Trustee. Wherever in this
Indeature notice ot direction is required to be given to or request is required
10 be made of the Scate or the Trustee, the same shall be complied with by a
letter of instrumeant in writing delivered in person or seat by registered mail,
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retum receipt requested, with sufficient postage arfixed. addressed respec-
tvely as (ollows:

(a}) 1f 10 State. addressed 1o Scate Treasucer, State of Connecticut,
20 Tanity Sureet. Hanford, Connecticut 06106, oc ac such ocher address
as the State may have designated by written notice to the Trustee: and

(b) if (i) to the Trustee, addressed to Bond and Trustee Adminis-
tration, The Coanecticut Natioaal Bank, 777 Main Street, Hantford,
Coanecticut 06115, or at such other address as the Trustee may have
designated by written aotice to the State, or (ii) 0 any successor
trustec, addressed to it at its principal office.

Any notice o direction sent by mail shall be deemed 10 have been given or
made upon the deposit of the letter or instrument containing such notice or
direction into a mailbox oc similar receptacle maintained by or under the
custody or control of the United States Postal Service.

Sectioa 13.8. Waiver of Noctice. Whenever in this [ndenture the giving
of notice by mail, publication or otherwise is required, the giving of such
notice may be waived by the person eatitled to receive such notice, and in
any such case the giving or receipt of such notice shall not be a coandition
precedent to the validity of any actioa taken in reliance upoa such waiver.

Section 13.9. Effect of Sundays and Legal Holidays. Whenever this
[ndenture requires aany action.to be taken on a Sunday or fegal holiday, such
actioa shall be taken oa the first business day occurring thereafter. Whene-
ver in this Indenture the time within which aay action is required to be taken
or within which aay right will elapse oc expire shall terminate oa a Sunday
or legal holiday, such time shall continue to rua uatil midnight on the next
succeeding business day.

Section 13.10. Parrial [avalidiy. f any oae oc mace of the covenants
or agreemeats ot poctioas thereof provided in this [ndeature on the part of
the State oc the Trustee oc of aay Paying Ageat to be pecformed should be
determined by a court of competeat jucisdiction to be coatrary to law, then
such coveansat or covenants, oc such agreement of agreements, or such
poctioas thereol, shall be deemed severable from the remaining covenaats
and sgreements or portions thereof provided in this I[ndeature aad the
invalidity thereof shall in ao way afféct the validity of the other provisioas of
this [ndenture oc of the Boads, but the holders of the Boads shall-retaia alt
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the rights and benefits accorded to them hereunder and under any appli-
cable provisions of law.

If any provision of this Indenture shall be held or deemed to be or shall.
in fact, be inoperative or unenforceable or invalid as applied in any
parnticular case in any jurisdiction or jurisdictioas oc in all jurisdictioas, or in
all cases because it coaflicts with any constitution or statute or rule of public
policy. or for any other reasoa, such circumstances shall not have the effect
of rendering the provision in Question inoperative or uneaforceable or
invalid in any other case or circumstance, or of rendering any other
provision or provisions herein contained tnoperative or uneaforceable or
invalid 10 any extent whatever.

Section 13.11. Law and Place of Enforcement of this [ndenture. This
Indenture shall be governed by, and construed and interpreted in accord-
ance with, the laws of the State of Connecticut and all suits and actions
arising out of this Indenture shall be instituted in a2 court of competent
jursdiction in such State.

Section 13.12. [Indenture May be Executed in Counterparts. This
Indenture may be simultancously executed in couaterparts. Each such
counterpart so executed shall be deemed to be an original, and all together
shall constitute but one and the same instrument.

In Wrtness WHereOr, the State of Connecticut has caused this {n-
denture to be signed by its Governor, Treasurer and Comptroller, and scaled
the same with its seal attested by its Secretary of State, and The Coanecticut
Natioaal Bank for itself, its successor or successors, has caused chis
Indenture to be signed and sealed by its duly authorized officers and has by
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its execution hereof signified its acceptance of the trust hereby created and -
imposed.

StaTE OF CONNECTICUT

By: s/ Wotiax A. ONenL
Tide: Governor
Daite: September 28, 1984

(Sear]
By: s/ Hemy E. Parxer -
Tide: Treasurer
Date: September 28, 1984

By: s/ J. Epwarp CaloweLL
Tide: Comptroller
Date: September 28, 1984

ATTEST:

By: s/ Juu H. TaswnN

Tide: Secretary of the State
THE CONNECTICUT NATIONAL
Banx
By: s/ K.D. Wooos
Tide: Vice President
Date: September 28, 1984
(Sear}
ATTEST:

By: &/ B.R Caipmz
Title: Vice Presideat
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September 28, 1984

StaTE OF CONNECTICUT

County of HARTFORD } ss:  Hantford

Personally appeared for the State, WiLLiaM A. O'Nent, Governor,
Signer and Secaler of the foregoing instrument and acknowledged the same
to be the free act and deed of the State, and his free act and deed as
Governor, before me.

s/ Jay W_ Jackson
Commissioner Superior Court
September 28, 1984

STATE of CONNECTICUT } Harford

CoUNTY OF HARTFORD

Personally appeared for the State, HENRY E. PARKER, Treasurer, Signer
and Sealer of the foregoing insttument and acknowledged the same to be
the free act and deed of the State, and his free act and deed as Treasurer,
before me.

s/ REBECCA A. FAYETTE
My Commission Expires
Mac. 31, 1987
(Sear]
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September 28, 1984

STATE OfF CONNECTICUT |

County of Hartrorp | % Harford

Personally appeared for the State, J. EDwar0 CaroweLt. Comptroller,
Signer and Sealer of the foregotng instrument and acknowledged the same
10 be the free act and deed of the State, and his free act and deed as
Comptroller, before me.

s/ ELIZaseTH M. Paczxowski .
My Commission Expires
Mar. 31, 1988
[Seavr)

September 28, 1984

STATE or CONNECTICUT

County of HarTFORD } s Hanford

Persoaally appeared for the Trustee K. D. Wo0os, Vice Presideat,
Signer and Sealer of the foregoing instrument and acknowledged the same
to be the free act and deed of the Trustee, and his/her free act and deed as
Vice President, before me.

s/ S. F. D'Excoce
Commissioner Superior Court
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AMENDMENT NO. 1

Amendment No. 1, dated as of December 9, 1994 by and between the STATE OF
CONNECTICUT, Issuer (the “State™), and SHAWMUT BANK CONNECTICUT, NATIONAL
ASSOCIATION (formerly known as the Connecticut National Bank), as Trustee (the "Trustee*).

WITNESSETH:

WHEREAS, pursuant to Public Act No. 84-254, as amended, the General Assembly in Special

Act No. 84-52 has empo ~cred the State Bond Commission to issue special tax obligation bonds in one
or more series; and

WHEREAS, the Trustee and the State have heretofore executed and delivered an Indenture of
Trust, dated as of September 15, 1984, as supplemented (the "Senior Indenture”), authorizing the State
to issuc Special Tax Obligation Bonds from time to time in one or more series; and

WHEREAS, the State has herctofore issued Senior Lien Special Tax Obligation Bonds,
Transportation Infrastructure Purposes in the aggregate principal amount of $2,894,650,752 pursuant to
the Indenture of Trust dated as of September 15, 1984, as supplemented to the date hereof by the First
through Ninetecnth Supplemental Indentures; and

WHEREAS, the State has heretofore issued Second Lien Special Tax Obligation Bonds,

Transpoctation Infrastructure Purposes in the aggregate principal amount of $250,000,000 pursuant to the
Indenture of Trust dated as of December 1, 1990; and

WHEREAS, the Senior Indenture provides for the entry by the State and the Trustee into
amendments and supplements to the Senior Indenture for purposes of making changes or corrections to
the Senior Indenture to the extent that they.are technical wording cotrections or changes or are required
for the purpose of curing or correcting any ambiguity ot defective ot inconsistent provision or omission
ot mistake or manifest error contained in the Senior Indenture, ot to insert provisions clarifying matters

or questions arising under the Senior Indenture as are necessary or desirable without the consent or
concurrence of Bondholders; and

WHEREAS, the State desires to amend the Senior Indenture to reflect cerain of such changes
and corrections without the consent ot concucrence of Bondholdecs; and

WHEREAS, the State Bond Commission has approved the form and substance of this Amendment
No. 1 and all Senior Indenture conditions precedent to the adoption and execution of this Amendment No.
1 have been met;

NOW, THEREFORE, this Amendment No. I witnesseth, for and in consideration of the

premises, and in compliance with the termus of the Seaior Indenture, the State and the Trustee do hereby
agree to amend the Senior Indenture as follows:

MNANIIDBLACHS  (ANOEN



ARTICLE 1
Definitions

Section 1.1  Definitions. For the purpose of this Amendment No.. 1, the following terms shall
have the following meanings:

“Amendmeant No. 1" shall mean this Amendment No. 1 to the Senior l'ndcmurc, dated as of |
December 9, 1994, by and between the State and the Trustee.

All othe. capitalized terms used herein and not otherwise defined shall have the meaning ascribed
to such terms in the Senior Indenture.

ARTICLE I

Amendatory Changes to the Senior Indenture

Section 2.1. Section 2.4 of the Senior Indenture is hereby amended by the addition of the words
~and other receipts, funds or moneys pledged hereunder™ following every instance where the words
*Pledged Revenues™ currently appear.

Section 2.2. Subparagraph (6) of the first paragraph of Section 7.1 of the Senior Indenture is
hereby amended by the substitution of the words “the Pledged Revenues coverage requirements set forth
in Section 2.4 hereof” for every instance where the words “Pledged Revenues coverage requirement™

currently appear.

Section 2.3. The second paragraph of Section 7.1 of the Senior Indenture is hercby amended by
the addition of the words “and other receipts, funds or moneys pledged hereunder™ following every
instance where the words “Pledged Revenues™ currently appear.

Section 2.4. The fourth and fifth lines of subsection (a) of Section 9.2 of the Senior Indenture
which currently reads as follows:

“herein provided for. The Trustee (A) for and on behalf of the holders of the Bonds shall
have the same rights hereunder which are possessed by any of”

is hereby amended to read as follows:

“herein provided for, the Trustee, for and on behalf of the holders of the Bonds (A) shall
have the same rights hereunder which are possessed by any of”

Section 2.5. Section 11.1 of the Senior Indenture are hereby amended by the deletion of the
words “or by declaration as provided in subsection (a)(iii) of Section 9.2 of this Indenture® in every
instance where such words currently appear.

Section 2.6. Section 11.3 of the Senior Indenture are hereby amended by the deletion of the

_Wol'ds *or upon declaration as provided in subsection {a)(iii) of Section 9.2 of this Indenture” in every
nstance where such words currently appear.

CHNCNIDILIENS  LANDEN 2



ARTICLE III

Miscellaneous
Section 3.1 Counterparts. This Amendment No. 1 may be exccuted in any number of

counterparts, each of which shall be deemed an original, but such counterparts shall togcthcr constitute
put onc and the same instrument.

Section 3.2  Ratification. Except as hereby expressly provided, the Senior Indenture is in all
respects ratified and confirmed and all its terms, provisions and conditions shall be and remain in full
force and cffect. The Senior Indenture as so amended hereby shall be read, taken and construed as one
and the same instrument.

IN WITNESS WHEREQF, the State of Connecticut has caused this Amendment No. 1 to be
signed by its Governor, Treasurer or Deputy Treasurer and Comptroller, and sealed the same with its
seal attested by its Secretary of State, and Shawmut Bank Connecticut, National Association, for itself,
its successor ot successors, has caused this Amendment No. 1 to be signed and sealed by its duly
authorized officers.
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ATTEST:

BYM&%&
Tide: Secretary of State

(SEAL)
ATTEST:

By
Title: Assistant Secretary

QAN DELENS  1ANOEN

STA F §SONNECTICUT N
By Q‘X )

'S::::G\;Y‘;;ﬂ(q@ o

By
Titdle: Treasurer
Date: .

By
Title: Comptroller
Date:

SHAWMUT BANK CONNECTICUT,
National Association

By
Title: Vice President
Date:



TATE OF CONNECTICUT )
) ss: Harford  December _}_5 1994
\OUNTY OF HARTFORD )

Personally appeared for the State, LOWELL P. WEICKER, JR., Governor, Signer and Sealer
 the foregoing instrument and acknowledged the same to be the free act and deed of the State, and his

tee act and deed as Governor, before me.

Bridget T(/Horan
My Commission Expires on June 30, 198§

STATE OF CONNECTICUT )
) ss: Hanford  December _ | 1994
COUNTY OF HARTFORD )

Personally appeared for the State, JOSEPH M. SUGGS JR., Treasurer, Signer and Sealer of the
foregoing instrument and acknowledged the same to be the free act and deed of the State, and his free
act and deed as Teeasurer, before me.

STATE OF CONNECTICUT )
) ss: Hanford  December __, 1994
COUNTY OF HARTFORD )

Personally appeared for the Stace, WILLIAM E. CURRY JR., Comptroller, Signer and Sealer
of the foregoing instrument and acknowledged the same to be the free act and deed of the State, and his
free act and deed as Comptroller, before me.

00040000003 DOLAID  ANDEN



ATTEST:

By

Title: Secretary of State %;

(SEAL)

ATTEST:

8y

Tide: Assistant Secretary

VWD tANDEN

STATE OF CONNECTICUT

By . n

{e: -Governor
ate:

Tide: Treasurer
Date: December

Tite: Comptroller
Date:

SHAWMUT BANK CONNECTICUT.
National Association

By

Title: Vice President
Date:



OF CONNECTICUT )
STATE ) ss: Hartford  December __, 1994
COUNTY OF HARTFORD ) '

Personally appeared for the State, LOWELL P. WEICKER, JR., Governor, Signer and Seal
f the foregoing instrument and acknowledged the same to be the free act and deed of the State, and h
(f)rcc act and deed as Governor, before me.

TATE OF CONNECTICUT )
’ ) ss: Hartford  December 15, 1994

COUNTY OF HARTFORD )

Personally appeared for the State, JOSEPH M. SUGGS JR., Treasurer, Signer and Sealer of ¢
forégoing instrument and acknowledged the same to be the free act and deed of the State, and his fi

act and deed as Treasurer, before me.
) 4- Y

Yy Commission m}% 30977

STATE OF CONNECTICUT )
) ss: Harford  December __, 1994
COUNTY OF HARTFORD )

Personally appeared for the State, WILLIAM E. CURRY JR., Comptroller, Signer and Se
of the foregoing instrument and acknowledged the same to be the free act and deed of the State, and
frec act and deed as Comptrolier, before me.

SIDeL O 1AMOEN



ATTEST:

| By 2ot /é 1%1/\/

Title: Secretary of State

(SEAL)

ATTEST:

By
Titde: Assistant Secretary

%ww 1ANDEN

STATE OF CONNECTICUT

By

Tide: Governor
Date:

By

Title: Treasurer
Date:

I ZC“T “

Title: Comptroller
Date: December 15, 1994

SHAWMUT BANK CONNECTICUT,
National Association

By

Title: Vice President
Date:



sTATE OF CONNECTICUT )

) ss: Hartford  December |, 1994
COUNTY OF HARTFORD ) '

personally appeared for the State, LOWELL P. WEICKER, IR., Governor, Signer and Sealc
{ the foregoing instrument and acknowledged the same to be the free act and deed of the State, and h
‘f)roc act and deed as Governor, before me. ;

E OF CONNECTICUT )
STAT ) ss: Hartford  December _ |, 1994
COUNTY OF HARTFORD )

Personally appeared for the State, JOSEPH M. SUGGS JR., Treasurer, Signer and Sealer of th:
foregoing instrument and acknowledged the same to be the free act and deed of the State, and his fre:
act and deed as Treasurer, before me.

STATE OF CONNECTICUT )

) ss: Hatford  December /] 1994
COUNTY OF HARTFORD )

Personally appeared for the State, WILLIAM E. CURRY JR., Comptroller, Signer and Seales
of the foregoing instrument and acknowledged the same to be the free act and deed of the State, and his
free act and deed as Comptroller, before me.

MARY MORAN VAGIW - .
NOTARY PUBLIC
HY COMMISIN EXPIRES APR. 34, 1796
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(SEAL)

ATTEST:

By

Title: Secretary of State

(SEAL)

ATTEST:

By &&hﬁe(/

Title: Assistant Secretary

SRR000108Lr1es1S NDEN

STATE OF CONNECTICUT -

By

Title: Governor
Date:

By

Tide: freasurer
Date:

By

Title: Comptroller
Date:

By W/

Tide: ice ident
Date:
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£ OF CONNECTICUT )
STAT ) ss: Hartford December -G 1994

COUNTY OF HARTFORD )

Personally appeared for the Trustee, MICHAEL M. HOPKINS . Signer and Sealer of the foregoing
instryment and acknowledged the same to be the free act and deed of the Trustee, and his free act and

deed as Vice President, before me.

kd,)i,w;/u(ﬁ_ﬁ ‘K%@\&

MICHELLE K. BLEZARD
NQTARY PUBLIC
W Tnomrepon Erices dugqust 31 1938
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