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THIS Amended and Restated Indenture (the "Indenture"), dated as of 
March 1, 2001, is made by and between the PENNSYLVANIA TURNPIKE 
COMMISSION, an instrumentality of the Commonwealth of Pennsylvania 
(hereinafter sometimes called the "Commission"), and FIRST UNION NATIONAL 
BANK (formerly Fidelity Bank, National Association), a national banking 
association duly organized and validly existing under and by virtue of the laws of 
the United States of America and having a corporate trust office in the City of 
Philadelphia, Pennsylvania (said banking association and any bank or trust 
company appointed as successor trustee under this Indenture being hereinafter 
sometimes called the "Trustee"). 

WITNESSETH: 

WHEREAS, by an Act of the General Assembly of Pennsylvania approved 
May 21, 1937, P.L. 774, Act 211, the Commission was created and constituted an 
instrumentality of the Commonwealth, and by virtue of said Act the Commission 
was authorized and empowered to construct, operate and maintain a turnpike from 
a point at or near Middlesex in Cumberland County, Pennsylvania to a point at or 
near Irwin in Westmoreland County, Pennsylvania (such turnpike, including all 
connecting roads, tunnels and bridges and all property, rights, easements and 
franchises relating thereto, being hereinafter sometimes collectively called the 
"Original Turnpike"), and to issue turnpike revenue bonds, payable solely from 
revenues, to pay the cost of such construction; and 

WHEREAS, by virtue of an Act of the General Assembly of Pennsylvania 
approved May 16, 1940, P.L. 949, the Commission was authorized and empowered 
to construct, operate and maintain a turnpike from a point at or near Middlesex in 
Cumberland County, Pennsylvania (the eastern terminus of the Original Turnpike) 
to a point at the City of Philadelphia (such turnpike, including all connecting roads, 
tunnels and bridges and all property, rights, easements and franchises relating 
thereto, being hereinafter sometimes collectively called the "Eastern Extension"), 
and to issue turnpike revenue bonds, payable solely from revenues, to pay the cost 
of such constructio~; and 

WHEREAS, by virtue of several Acts of the General Assembly of 
Pennsylvania, the Commission was authorized and empowered (1) to construct, 
operate and maintain turnpike extensions and turnpike improvements at various 
locations, (2) to provide for the issuance at one time or from time to time, of revenue 
bonds for the purpose of paying the cost of such extensions and improvements to the 
turnpike system and refunding turnpike revenue bonds then outstanding, and (3) to 
fix and revise, from time to time, tolls for the use of said projects; and 

WHER~AS, by virtue of an Act of the General Assembly of Pennsylvania 
approved September 30, 1985, P.L. 240, Act 61, the Commission was authorized and 
empowered (1) to construct, operate and maintain turnpike extensions and turnpike 
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improvements at such specific locations and according to such schedule as shall be 
deemed feasible and approved by the Commission, all as identified in such Act, (2) 
to provide, by resolution, at one time or from time to time, for the issuance of 
turnpike revenue bonds, notes or other obligations of the Commission for the 
purpose of paying the cost of such extensions and improvements, (3) to provide, by 
resolution for the issuance of turnpike revenue refunding bonds for the purpose of 
refunding turnpike revenue bonds, notes or other obligations issued and then 
outstanding, and (4) to fix and to revise, from time to time, tolls to pay the cost of 
constructing, maintaining, repairing and operating the turnpike system and to pay 
any bonds, notes or other obligations and the interest thereon of the Commission, 
and all sinking fund requirements of the Commission, and other requirements 
provided for by any resolution authorizing the issuance of bonds, notes or other 
obligations by the Commission, or by any trust indenture to which the Commission 
is a party; and 

WHEREAS, the Commission has previously issued various series of its 
Pennsylvania Turnpike Revenue Bonds pursuant to an Indenture of Trust dated as 
of July 1, 1986 between the Commission and the Trustee (the "Original Indenture"), 
as supplemented and amended by a First Supplemental Trust Indenture dated as of 
August 1, 1986, a Second Supplemental Trust Indenture dated as of November 15, 
1988, a Third Supplemental Trust Indenture dated as of May 15, 1989, a Fourth 
Supplemental Trust Indenture dated as of November 15, 1989, a Fifth 
Supplemental Trust Indenture dated as of May 15, 1990, a Sixth Supplemental 
Trust Indenture dated as of November 15, 1990, a Seventh Supplemental Trust 
Indenture dated as of June 1, 1991, an Eighth Supplemental Trust Indenture dated 
as of July 1, 1991, a Ninth Supplemental Trust Indenture dated as of November 15, 
1991, a Tenth Supplemental Trust Indenture dated as of August 1, 1992, an 
Eleventh Supplemental Trust Indenture dated as of June 1, 1998 and a Twelfth 
Supplemental Trust Indenture dated as of March 1, 2001 (the Original Indenture, 
as so supplemented and amended and as hereinafter supplemented and amended 
until such time as this Indenture becomes effective (as more fully described in the 
following paragraph), is referred to hereinafter as the "Prior Indenture"); and 

WHEREAS, the Commission has determined that substantial changes are 
needed in the Prior Indenture to provide the Commission, among other things, 
greater flexibility in conducting its operations and in financing its capital needs; as 
a result, the Commission is amending and restating the provisions of the Prior 
Indenture by entering into this Indenture, which Indenture will become effective 
upon the Trustee's receipt of the necessary percentage of bondholders' consents, as . 
more fully set forth in the Twelfth Supplemental Trust Indenture; and 

WHEREAS, by virtue of said Act approved May 21, 1937, P.L. 774, as 
amended by Acts approved on various dates, including :tvfay 24, 1945 P.L. 972, and 
February 26, 1947, P.L. 17, and said Acts approved May 23, 1951, P.L. 335, 
August 14, 1951, P.L. 1232 and September 30, 1985, P.L. ?.40 (said Acts, as 
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amended, and any successor acts, as amended, being hereinafter sometimes 
collectively called the "Enabling Acts"), the Commission is authorized to issue 
turnpike revenue bonds as hereinafter provided, to enter into this Indenture and to 
do or cause to be done all the acts and things herein provided or required to be done 
as hereinafter covenanted; and 

WHEREAS, the execution and delivery of this Indenture have been duly 
authorized by resolutions of the Commission; and 

WHEREAS, all acts, conditions and things required by the Constitution and 
laws of the Commonwealth and by the rules and regulations of the Commission to 
happen, exist and be performed precedent to and in the execution and delivery of 
this Indenture have happened, exist and have been performed as so required, in 
order to make this Indenture a valid and binding trust indenture for the security of 
the Bonds in accordance with its terms; and 

WHEREAS, the Trustee has accepted the· trusts created by this Indenture 
and in evidence thereof has joined in the execution hereof; 

NOW, THEREFORE, THIS INDENTURE WITNESSETH, that in 
consideration of the premises, of the acceptance by the Trustee of the trusts hereby 
created, and to secure the payment of the Bonds, and the performance and 
observance by the Commission of all the covenants, agreements and conditions 
expressed or implied herein and contained in the Bonds, the Commission pledges 
and assigns to the Trustee and grants to the Trustee, a security interest in all 
right, title and interest of the Commission in and to (i) all Revenues as defined in 
this Indenture, (ii) all monies deposited into accounts or funds created by this 
Indenture and held by or on behalf of the Trustee (other than the Rebate Fund), (iii) 
any insurance proceeds and other moneys required to be deposited herein, (iv) all 
payments received by the Commission pursuant to Parity Swap Agreements, and 
(v) all investment earnings on all moneys held in accounts and funds established by 
this Indenture, other than the Rebate Fund (collectively, the "Trust Estate") for the 
equal and proportionate benefit and security of all Bonds, all of which, regardless of 
the time or times of their delivery or maturity, shall be of equal rank without 
preference priority or distinction as to lien or otherwise of any Bond over any other 
Bond, except as otherwise permitted by or provided for in this Indenture, and except 
that any funds held by the Trustee for the payment of specific Bonds which are 
deemed to have been paid and any funds deposited with the Trustee hereunder 

. specifically to be held in escrow or otherwise to provide additional security or an 
additional source of payment for specified Bonds shall be held and used only to pay· 
or provide security for the Bonds for which such deposit was made and shall not be 
held as security on a parity for all Bonds. 

Although the Trustee is a fiduciary solely of the Owners ofthe Bonds, the 
Trustee is not a fiduciary of the other Secured Owners. Upon compliance with the 
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provisions of this Indenture, the Parity Obligations of such other Secured Owners 
shall be secured by the same collateral, namely the Trust Estate, on a parity (on an 
equal and ratable basis) with the Bonds, except as provided herein (including as 
provided in Section 512). 

4 
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ARTICLE I 

DEFINITIONS 

SECTION 101. Definitions of Words and Terms. In addition to words and 
terms elsewhere defined in this Indenture, the following words and terms as used in 

· this Indenture shall have the following meanings unless the context clearly 
indicates otherwise: 

"Additional Bonds"-- Bonds of any Series authorized to be issued under this 
Indenture. 

"Annual Capital Budget" --the budget adopted by the Commission pursuant 
to Section 702(b). 

Annual Operating Budget"-- the budget adopted by the Commission 
pursuant to Section 702(a). 

"Annual Debt Service" --(a) the amount of principal and interest paid or 
payable with respect to Bonds in a Fiscal Year plus (b) Reimbursement Obligations 
paid or payable by the Commission in such Fiscal Year (but only to the extent they 
are not duplicative of such principal and interest), plus (c) the amounts, if any, paid 
or payable by the Commission in such Fiscal Year with respect to Approved Swap 
Agreements, minus (d) the amounts, if any, paid or payable to the Commission in 
such Fiscal Year with respect to Approved Swap Agreements, provided that the 
difference between the amounts described in clauses (c) and (d) shall be included 
only to the extent that such difference would not be recognized as a result of the 
application of the assumptions set forth below. The following assumptions shall be 
used to determine the Annual Debt Service becoming due in any Fiscal Year: 

(1) in determining the principal amount paid or payable with 
respect to Bonds or Reimbursement Obligations in each Fiscal Year, payment 
shall be assumed to be made in accordance with any amortization schedule 
established for such Indebtedness, including amounts paid or payable 
pursuant to any mandatory redemption schedule for such Indebtedness; 

(2) if any of the Indebtedness or proposed Indebtedness constitutes. 
Balloon Indebtedness, then such amounts thereof as constitute Balloon 
Indebtedness shall be treated as if such Indebtedness is to be amortized in 
substant:ally equal annual installments of principal and interest over a term 
of 25 years from the date of issuance of such Indebtedness. Anything to the 
contrary herein notwithstanding, during the year preceding the final 
maturity date of such Indebtedness, all of the principal thereof shall be 
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considered to be due on such maturity date unless the Commission provides 
·to the Trustee a certificate of a Financial Consultant certifying that, in its 
judgement, the Commission will be able to refinance such Balloon 

__Indebtedness, in which event the Balloon Indebtedness shall be amortized 
over the term of the Indebtedness expected to refinance such Balloon 
Indebtedness and shall bear the interest rate specified in the certificate of the 
Financial Consultant; 

(3) if any of the Indebtedness or proposed Indebtedness constitutes 
Variable Rate Indebtedness, then interest in future periods shall be based on 
the Assumed Variable Rate. 

(4) Termination or similar payments under an Approved Swap 
Agreement shall not be taken into account in any calculation of Annual Debt 
Service. 

"Applicable Long-Term Indebtedness"-- includes Bonds, Additional Bonds, 
Reimbursement Obligations and obligations of the Commission under Approved 
Swap· Agreements, to the extent the same constitute Long-Term Indebtedness, and 
excludes Subordinated Indebtedness. 

"Approved Swap Agreement" -- shall have the meaning set forth in 
Section 211. 

"Assumed Variable Rate" -- in the case of (a) Outstanding Variable Rate 
Indebtedness, the average interest rate on such Indebtedness for the most recently 
completed 12-month period; and (b) proposed Variable Rate Indebtedness, (1) which 
will, in the opinion of Bond Counsel delivered at the time of the issuance thereof be 
excluded from gross income for federal income tax purposes, the average of the 
Bond Market Association Swap Index ("BMA Index") for the 12 months ending 7 
days preceding the date of calculation plus 100 basis points, or (2) in the case of 
Bonds not described in clause (1), the London Interbank Offered Rate ("LIBOR") 
most closely resembling the reset period for the Variable Rate Indebtedness plus 
100 basis points; provided that if the BMA Index or LIBOR shall cease to be 
published, the index to be used in its place shall be that index which the 
Commission in consultation with the Financial Consultant determines most closely 
replicates such index, as set forth in a certificate of a Commission Official filed with 
the Trustee 

"Authenticating Agent"-- that Person designated and authorized to 
authenticate any series of Bonds or such Person designated by the Authenticating 
Agent to serve such function, and shall initially be the Trustee. 

6 
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"Authorized Denominations" --with respect to any Additional Bonds issued 
under a Supplemental Indenture, those denominations specified in such 
Supplemental Indenture. 

"Balloon Indebtedness"-- Long-Term Indebtedness of which 25% or more of 
the principal matures in the same Fiscal Year and is not required by the documents 
pursuant to which such Indebtedness was issued to be amortized by payment or 
redemption prior to that Fiscal Year, provided that such Indebtedness will not 
constitute Balloon Indebtedness if the Trustee is provided a certificate of a 
Commission Official certifYing that such Indebtedness is not to be treated as 
Balloon Indebtedness (because, by way of example, such Indebtedness is intended to 
serve as "wrap around" Indebtedness). 

"Bank" -- as to any particular Series of Bonds, each Person (other than a 
Bond Insurer) providing a letter of credit, a line of credit, a guaranty or another 
credit or liquidity enhancement facility as designated in the Supplemental 
Indenture providing for the issuance of such Bonds. 

· "Bank Fee"-- any commission, fee or expense payable to a Bank pursuant to 
a Reimbursement Agreement (but not amounts payable as reimbursement for 
amounts drawn under a Credit Facility or interest on such amounts). 

"Bankruptcy Law"-~ Title 9 of the United States Code, as amended from time 
to time, and any successor to or replacement of such Title and any other applicable 
federal or state bankruptcy, insolvency or similar law. 

"Beneficial Owner" -- the beneficial owner of any Bond which is held by a 
nom1nee. 

"Bond" or "Bonds"-- Bonds outstanding under the Prior Indenture and 
indebtedness of any kind or class, including bonds, notes, bond anticipation notes, 
commercial paper and other obligations, issued as Additional Bonds under Section 
210, other than Additional Bonds issued as Subordinated Indebtedness. 

"Bond Buyer Index" --shall mean the Bond Buyer 20-Bond Index as 
published weekly in "The Bond Buyer". If such Index shall cease to be published, 
the Financial Consultant shall select another index which shall be reflective of the 
Commission's fixed borrowing cost. 

"Bond Counsel"-- any attorney or firm of attorneys whose experience in 
matters relating to the issuance of obligations by states and their political 
subdivisions is nationally recognized. 

7 
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"Bond Insurer"-- as to any particular maturity or any particular Series of 
Bonds, the Person undertaking to insure such Bonds as designated in a 
Supplemental Indenture providing for the issuance of such Bonds. 

"Bond Owner," "Bondholder," "Holder," "Owner" or "Registered Owner" (or 
the lower case version of the same)-- the Person in whose name any Bond or Bonds 
are registered on the books maintained by the Registrar. 

"Bond Register" --the register maintained pursuant to Section 205. 

"Bond Registrar"-- with respect to any series of Bonds, that Person which 
maintains the Bond Register or such other entity designated by the Bond Registrar 
to serve such function and initially shall be the Trustee. · 

"Book-Entry-Only System" --a system similar to the system described herein 
pursuant to which Bonds are registered in book-entry form. 

"Business Day"-- any day other than a Saturday or a Sunday or a day on 
which banking institutions are required or authorized by law or executive order to 
remain closed in the city in which the designated office of the Trustee is located, the 
Commonwealth or the City of New York. 

"Chief Engineer"-- the employee of the Commission designated its "Chief 
Engineer" or any successor title. 

"Code"-- the Internal Revenue Code of 1986, as amended, and the 
regulations proposed or in effect with respect thereto. 

"Commonwealth" -- the Commonwealth of Pennsylvania. 

"Commission Official"-- any commissioner, director, officer or employee of the 
Commission authorized to perform specific acts or duties by resolution duly adopted 
by the Commission. 

"Conditional Redemption"-- shall have the meaning set forth in Section 302. 

"Consultant" -- a Person who shall be independent, appointed by the 
Commission as needed, qualified and having a nationwide and favorable reputation 
for skill and experience in such work for which the Consultant was appointed. In 
those situations in which a Consultant is appointed to survey risks and to 
recommend insurance coverage, such Consultant may be a broker or agent with 
whom the Commission transacts business. 

"Consulting Engineers"-- the engineer or engineering firm or corporation at 
the time employed by the Commission under the provisions of Section 707. 

8 
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"Cost" -- all or any part of: 

(a) the cost of construction, reconstruction, restoration, repair and 
rehabilitation of a Project or portion thereof (including, but not limited to, 
indemnity and surety bonds, permits, taxes or other municipal or 
governmental charges lawfully levied or assessed during construction), 

(b) the cost of acquisition of all real or personal property, rights, 
rights-of-way, franchises, easements and interests acquired or used for such 
Project or portion thereof; 

(c) the cost of demolishing or removing any structures on land so 
acquired, including the cost of acquiring any land to which the structures 
may be removed; 

(d) any cost of borings and other preliminary investigations 
necessary or incident to determining the feasibility or practicability of 

· constructing such Project and any cost necessary or desirable to satisfY 
conditions associated with the issuance of any permit for the construction 
thereof (including the costs of environmental mitigation required in 
connection therewith); 

(e) the cost of all machinery and equipment, vehicles, materials and 
rolling stock; 

(f) Issuance Costs; 

(g) interest on Bonds and on any Reimbursement Obligation for the 
period prior to, during and for a period of up to one year after completion of 
construction as determined by the Commission, provisions for working 
capital, reserves for principal and interest and for extensions, enlargements, 
additions, replacements, renovations and improvements; 

(h) the cost of architectural, engineering, environmental feasibility: 
financial and 1 ega! services; 

(i) plans, specifications, estimates and administrative and other 
expenses which are necessary or incidental to the determination of the 
feasibility of constructing such Project or portion thereof or incidental to the 
obtaining of construction contracts or to the construction (including 
construction administration and inspection), acquisition or financing thereof 
and which constitute capital costs; 
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(j) Current Expenses, provided that, if applicable, the Trustee has 
received an opinion of Bond Counsel (which opinion may address either 
specific Current Expenses or categories of Current Expenses) to the effect 
that the treatment of such Current Expenses as a Cost will not adversely 
affect the exclusion of interest on the Bonds from gross income for federal 
income tax purposes; 

(k) the repayment of any loan or advance for any of the foregoing; 
and 

(l) with respect to the use of Bond proceeds, such other costs and 
expenses as are permitted by the Enabling Acts at the time such Bonds are 
issued. 

"Counsel"-- an attorney or law firm (who may be counsel for the Commission) 
not unsatisfactory to the Trustee. 

"Credit Facility"-- any letter of credit, line of credit, standby letter of credit, 
indemnity or surety insurance policy or agreement to purchase a debt obligation or 
any similar extension of credit, credit enhancement or liquidity support obtained by 
the Commission from a responsible financial or insurance institution, to provide for 
or to secure payment of principal and purchase price of, and/or interest on Bonds 
pursuant to the provisions of a Supplemental Indenture under which such Bonds 
are issued. The use of such definition is not intended to preclude the Commission 
from providing the credit or liquidity support with respect to one or more series of 
Bonds directly rather than through a financial or insurance institution. 

"Current Expenses" -- the Commission's reasonable and necessary current 
expenses of maintenance, repair and operation of the System, including, without 
limiting the generality of the foregoing, all premiums for insurance and payments 
into any self-insurance reserve fund, all administrative and engineering expenses 
relating to maintenance, repair and operation of the System, fees and expenses of 
the Trustee and of the Paying Agents, Policy Co'sts, legal expenses and any other 
expenses required to be paid by the Commission as shown in the Annual Operating 
Budget for the System. 

"Debt Service Fund" -- the fund created by Section 503 . 

"Debt Service Reserve Fund"-- the fund created by Section 503. 

"Debt Service Reserve Fund Bonds"-- shall mean the Long-Term 
Indebtedness specified by the Commission in this or any Supplemental Indenture 
that is secured by the Debt Service Reserve Fund as described in Section 508. 
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"Debt Service Reserve Requirement" -- the amount equal to the Maximum 
Annual Debt Service on account of all the Debt Service Reserve Fund Bonds. 

"Defeasance Securities"--

(a) Cash, 

(b) Government Obligations, 

(c) Government Obligations which have been stripped by the U.S. 
Treasury and CATS, TIGRS and similar securities, 

(d) Resolution Funding Corp. strips which have been stripped by 
the Federal Reserve Bank of New York, 

(e). Pre-refunded obligations of a state or municipality rated in the 
highest rating category by the Rating Agency, and 

(f) Obligations issued by the following agencies which are backed 
by the full faith and credit of the U.S.: 

(1). Farmers Home Administration 
) Certificates of beneficial ownership 

) . 

j 

(2). Federal Financing Bank 

(3). General Services Administration 
Participation certificates 

(4). U.S. Maritime Administration 
Guaranteed Title XI financing 

(5). U.S. Department of Housing and Urban Development 
Project Notes 
Local Authority Bonds 
New Communities Debentures- U.S. government 
guaranteed debentures 

(6). U.S. Public Housing Notes and Bonds- U.S. government . 
guaranteed public housing notes and bonds 

"Depositary"-- a bank or trust company designated as such by the 
Commission to receive moneys under the provisions of this Indenture and approved 
by the Trustee, and shall include the Trustee. 
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"Depository Partic1pants" --any Person for which the Securities Depository 
holds Bonds as securities depository. 

"DSRF Security" --shall have the meaning set forth in Section 508. 

"DTC" --shall have the meaning given to such term in Section 209. 

"Enabling Acts" - shall have the meaning given to such term in the Recitals. 

"Event of Bankruptcy"-- the filing of a petition in bankruptcy (or other 
commencement of a bankruptcy or similar proceedings) by or against the 
Commission as debtor, under Bankruptcy Law. 

"Event of Default"-- those events specified in Section 801 hereof and such 
other events specified in any Supplemental Indentures. 

"Financial Consultant"-- any financiai advisor or firm of financial advisors of 
favorable national reputation for skill and experience in performing the duties for 
which a Financial Consultant is required to be employed pursuant to the provisions 
hereof and who is retained by the Commission as a Financial Consultant for the 
purposes hereof. 

"Fiscal Year"-- the period commencing on the first day of June and ending on 
the last day of May of the following year. 

"Fitch"- Fitch, Inc., its successors and assigns, and, if such corporation shall 
for any reason no longer perform the functions of a securities rating agency, "Fitch" 
shall be deemed to refer to any other nationally recognized rating agency 
designated by the Commission. 

"General Reserve Fund"-- the fund created by Section 503. 

'.'Government Obligations" --

(a) direct obligations of, or obligations the principal of and interest 
on which are unconditionally guaranteed as to full and timely payment by, 
the United States of America, 

(b) obligations issued by a Person controlled or supervised by and 
acting as an instrumentality of the United States of America, the payment of 
the principal of and interest on which is fully and unconditionally guaranteed 
as a full faith and credit obligation of the United States of America (including 
any securities described in clause (a) above issued or held in book-entry form 
in the name of the Trustee only on the books of the Department of Treasury 
of the United States of America), 
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(c) any certificates or any other evidences of an ownership interest 
in obligations or specified portions thereof (which may consist of specified 
portions of the interest thereon) of the character described in clause (a) or (b) 
above, which obligations are held by a bank or trust company organized and 
existing under the laws of the United States of America or any state thereof 
in the capacity of custodian, 

(d) stripped obligations of interest issued by the Resolution Funding 
Corporation pursuant to the Financial Institutions Reform, Recovery and 
Enforcement Act of1989 ("FIRREA"), the interest on which, to the extent not 
paid from other specified sources, is payable when due by the Secretary of the 
Treasury pursuant to FIRREA, and 

(e) obligations of any state or political subdivision thereof or any 
agency or instrumentality of such. a state or political subdivision, provided 
that cash, obligations described in clause (a), (b), (c) or (d) above, or a 
combination thereof have been irrevocably pledged to and deposited into a 

·segregated escrow account for the payment when due of the principal or 
redemption price of and interest on such obligations, and provided further 
that, at the time of purchase, such obligations are rated by the Rati;,g Service 
in its highest rating category. 

"Historical Debt Service Coverage Ratio"-- for any period oftime, the ratio 
determined by dividing Net Revenues for such period by the Annual Debt Service 
for all Applicable Long-Term Indebtedness which is Outstanding during such 
period. 

"Historical Pro Forma Debt Service Coverage Ratio" -- for any period oftime, 
the ratio determined by dividing Net Revenues for such period by the Maximum 
Annual Debt Service for all Applicable Long-Term Indebtedness then Outstanding 
and the Applicable Long-Term Indebtedness proposed to be issued pursuant to 
Section 703(b). 

"Immediate Notice"-- notice transmitted by electronic means, in writing, by 
telecopier or other electronic means or by telephone (promptly confirmed in writing) 
and received by the Person to whom it was addressed. 

"Indebtedness" -- any obligation or debt incurred for money borrowed. 

"Interest Payment Date"-- with respect to each series of Additional Bonds, 
the dates which are defined as such in the Supplemental Indenture under which 
such Additional Bonds are issued. However, in each case, if the date specified above 
is not a Business Day then the Interest Payment Date shall be the Business Day 

. next succeeding the date specified above. 
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"Issuance Cost" -- costs incurred by or on behalf of the Commission in 
connection with the issuance of Additional Bonds including, without limitation, the 
following: payment of financial, legal, accounting and appraisal fees and expenses, 
the Commission's fees and expenses attributable to the issuance of the Bonds, the 
cost of printing, engraving and reproduction services, fees and expenses incurred in 
connection with any Credit Facility and any Approved Swap Obligation, legal fees 
and expenses for Bond Counsel, Commission's counsel, Trustee's counsel and 
Underwriter's counsel relating to the issuance of the Bonds, the initial or 
acceptance fee of the Trustee, and all other fees, charges and expenses incurred in 
connection with the issuance of the Bonds and the preparation of this Indenture. 

"Letter of Representations"-- the letter of representations or similar 
document executed by the Commission and delivered to the Securities Depository 
(and any amendments thereto or successor agreements) for one or more Series of 
Book Entry Bonds. 

"Long-Term Indebtedness-- all Indebtedness, which is not (a) Short-Term 
Indebtedness or (b) Subordinated Indebtedness. 

"Maximum Annual Debt Service"-- at any point in time the maximum 
amount of Annual Debt Service on all Applicable Long-Term Indebtedness, as 
required by the context (e.g., whether relating to all such Applicable Long-Term 
Indebtedness or only specified Applicable Long-Term Indebtedness) paid or payable 
in the then current or any future Fiscal Year. 

"Moody's" -- Moody's Investors Service, a corporation organized and existing 
under the laws ofthe State of Delaware, its successors and their assigns, and, if 
such corporation shall for any reason no longer perform the functions of a securities 
rating agency, "Moody's" shall be deemed to refer to any other nationally recognized 
rating agency designated by the Commission. 

"Net Revenues" --the amount by which total Revenues exceed Current 
Expenses for any particular period. 

"Other Revenues"-- any funds received or payable to the Commission, other 
than Revenues, which the Commission chooses to include as security for Parity 
Obligations and/or Subordinated Indebtedness pursuant to a Supplemental 

. Indenture. 

"Outstanding" or "outstanding" in connection with Bonds -- all Bonds which 
have been authenticated and delivered un:ier this Indenture, except: 

(a) Bonds theretofore cancelled or delivered to the Trustee for 
cancellation under Section 208; 
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(b) Bonds which are deemed to be no longer Outstanding in 
accordance with Section 1102; and 

(c) Bonds in substitution for which other Bonds have been 
authenticated and delivered pursuant to Article II. 

In determining whether the owners of a requisite aggregate principal amount of 
Bonds Outstanding have concurred in any request, demand, authorization, 
direction, notice, consent or waiver under the provisions hereof, Bonds which are 
held by or on behalf of the Commission (unless all of the Outstanding Bonds are 
then owned by the Commission) shall be disregarded for the purpose of any such 
determination. 

"Parity Obligations"-- includes Bonds and other obligations of the 
Commission owed to Secured Owners and excludes Subordinated Indebtedness. 

"Parity Swap Agreement"-- shall have the mearung set forth in Section 211. 

"Parity Swap Agreement Counterparty" --the counterparty to a Parity Swap 
Agreement with the Commission or with the Trustee. 

"Paying Agent" --with respect to any series of Bonds, that Person appointed 
pursuant to Section 911 hereofto make payments to Bondholders of interest and/or 
principal pursuant to the terms of the Indenture, which initially shall be the 
Trustee .. 

"Permitted Investments" --(to the extent permitted by law) 

(a) · Government Obligations; 

(b) obligations issued or guaranteed as to full and timely payment 
of principal and interest by any agency or Person controlled or supervised by and 
acting as an instrumentality of the U.S., pursuant to authority granted by the U.S. 
Congress; 

(c) obligations of the Governmental National Mortgage Association, 
Farmers Home Administration, Federal Financing Bank, Federal Housing 
Administration, Maritime Administration and Public Housing Authorities, 
provided that the full and timely payment ofthe principal and interest on such 
obligations shall be unconditionally guaranteed by the U.S.; 

(d) obligations of the Federal Intermediate Credit Corporation and 
of the Federal National Mortgage Association; 
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(e) obligations of the Federal Banks for Cooperation; 

(f) obligations of Federal Land Banks; 

(g) obligations of Federal Home Loan Banks; provided that the 
obligations described in clauses (c) through (g) above shall constitute Permitted 
Investments only to the extent that the Rating Agency has assigned a rating to such 
obligations which is not lower than the highest rating assigned by such Rating 
Agency to any series of comparable Bonds then Outstanding; 

(h) certificates of deposit of any bank, savings and loan or trust 
company organized under the laws of the U.S. or any state thereof, including the 
Trustee or any holder of the Bonds, provided that such certificates of deposit shall 
be fully collateralized (with a prior perfected security interest), to the extent they 
are not insured by the Federal Deposit Insurance Corporation, by Permitted 
Investments described in (a), (b), (c), (d), (e), (f) or (g) above having a market value 
at all times equal to the uninsured amount of such deposit; 

(i) Money market funds registered under the Investment Company 
Act of 1940, whose shares are registered under the Securities Act of 1933, including 
funds for which the Trustee, its parent, its affiliates or its subsidiaries provide 
investment advisory or other management services, and which are rated by S&P, 
Moody's and Fitch in one of their two highest rating categories. 

(j) investment agreements (which term, for purposes of this clause, 
shall not.include repurchase agreements) with a Qualified Financial Institution; 

(k) repurchase agreements with banks or primary government 
dealers reporting to the Federal Reserve Bank of New York ("Repurchasers"), 
including but not limited to the Trustee and any of its affiliates, provided that each 
such repurchase agreement results in transfer to the Trustee oflegal and equitable 
title to, or the granting to the Trustee of a prior perfected security interest in, 
identified Permitted Investments described in (a), (b), (c), (d), (e), (f) or (g) above 
which are free and clear of any claims by third parties and are segregated in a 
custodial or trust account held either by the Trustee or by a third party (other than 
the Repurchaser) as the agent solely of, or in trust solely for the benefit of, the 
Trustee, provided that Government Obligations acquired pursuant to such 
repurchase agreements shall be valued at the lower of the then current market 

. value of such Government Obligations or the repurchase price thereof set forth in 
the applicable repurchase agreement; or 

(!) Bonds or notes issued by any state or municipality which are 
rated by S&P, Moody's and Fitch in one of their two highest rating categories. 

16 



) 

) 

) 

j 

553143_1 

(m) Commercial paper rated in the highest short-term, note or 
commercial paper Rating Category by S&P, Moody's and Fitch. 

(n) Any auction rate certificates which are rated by S&P, Moody's 
and Fitch in one of their two highest rating categories. 

(o) Corporate bonds and medium term notes rated at least "AA.-" by 
Moody's and S&P. 

(p) Asset-backed securities rated in the highest rating category by 
Moody's and S&P. 

(q) Any other investment approved by the Commission for which 
confirmation is received from the Rating Agency that such investment will not 
adversely affect such Rating Agency's rating on such Bonds. 

"Person" -- an individual, public body, a corporation, a partnership, an 
association, a joint stock company, a trust and any unincorporated organization. 

"Pledged Bonds" -- a Bond purchased by the Trustee or Paying Agent with 
amounts received pursuant to a drawing under a Credit Facility and pledged to or 
registered in the name of a Bank which is a provider of such Credit Facility or its 
designee. 

"Policy Costs" -- a periodic fee or charge required to be paid to maintain a 
DSRF Security. 

"Project"-- any improvements to the System or refundings which are 
authorized by the Ena.bling Acts or which may be hereafter authorized by law. 

"Projected Annual Debt Service"-- for any future period of time, shall equal 
the amount of Maximum Annual Debt Service on all Applicable Long-Term 
Indebtedness then Outstanding and on any Applicable Long-Term Indebtedness 
proposed to be issued. 

"Projected Debt Service Coverage Ratio"-- for the two Fiscal Years following 
the end of any period during which interest was fully capitalized on the Applicable 
Long-Term Indebtedness proposed to be issued, the ratio determined by dividing 

· Projected Net Revenues for such period by the Projected Annual Debt Service for 
such period. 

"Projected Net Revenues"-- projected Net Revenues for the period in 
question, taking into account any revisions of the Tolls which have been approved 
by tne Commission and which will be effective during such period and any 
additional Tolls which the Commission or the Consultant, as appropriate, estimates 
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will be received by the Commission following the completion of any Project then 
being constructed or proposed to be constructed. 

"Purchase Price" --shall mean the purchase price payment described in 
paragraph (a) of the definition of Tender Indebtedness . 

. "Qualified Financial Institution" (a) any U.S. domestic institution which is a 
bank, trust company, national banking association or a corporation, including the 
Trustee and any of its affiliates, subject to registration with the Board of Governors 
of the Federal Reserve System under the Bank Holding Company Act of 1956, or a 
member of the National Association of Securities Dealers, Inc. whose unsecured 
obligations or uncollateralized long-term debt obligations have been assigned a 
rating within the two highest rating categories by the Rating Agency or which has 
issued a letter of credit, contract, agreement or surety bond in support of debt 
obligations which have been so rated; (b) an insurance company with a claims
paying ability or a corporation whose obligations are guaranteed by an insurance 
company (in the form of an insurance policy) or by an insurance holding company 
rated in the highest rating category by the Rating Agency or whose unsecured 
obligations or uncollateralized long-term debt obligations have been assigned a 
rating within the highest rating category by the Rating Agency; or (c) any banking 
institution whose unsecured obligations or imcollateralized long-term debt 
obligations have been assigned a rating within one of the two highest rating 
categories by the Rating Agency. 

"Rate Covenant" -- the requirement to establish and maintain a schedule of 
Tolls sufficient to provide the funds required.pursuant to Section 501. 

"Rating Agency" -- Fitch, Moody's or S&P or such other nationally recognized 
securities rating agency as may be so designated in writing to the Trustee by a 
Commission Official. 

"Rating Category" -- each maj o·r rating classification established by the 
Rating Agency, determined without regard to gradations such as" 1," "2" and "3" or 
"plus" and "minus." 

"Rebate Fund" --the fund created by Section 503. 

"Rebate Regulations"-- the Treasury Regulations issued under Section 148(£) 
of the Code. 

"Record Date"-- unless otherwise provided with respect to any series of 
Bonds in a Supplemental Indentuce: (a) for Bonds on which interest is payable on 
the first day of a month, the fifteenth day of the immediately preceding month; or 
(b) for Bonds on which interest is payable on the fifteenth day of a month, the last 
day of the immediately preceding month. However, in each case, if the date 
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specified above is not a Business Day, then the Record Date shall be the Business 
Day next preceding the date specified above. 

"Reimbursement Agreement" -- an agreement between the Commission and 
one or more Banks pursuant to which, among other things, such Bank or Banks 
issue a Credit Facility with respect to Bonds of one or more Series and the 
Commission agrees to reimburse such Bank or Banks for any drawings made 
thereunder . 

"Reimbursement Obligation"-- an obligation of the Commission pursuant to a 
Reimbursement Agreement to repay any amounts drawn under a Credit Facility 
and to pay interest on such drawn amounts pursuant to such Reimbursement 
Agreement . 

"Reserve Maintenance Fund" --the fund created by Section 503. 

"Reserve Maintenance Fund Requirement"-- the amount to be deposited to 
the credit of the Reserve Maintenance Fund from the Revenues of the Commission 
pursuant to Section 507. 

"Responsible Officer"-- when used with respect to the Trustet;, any officer in 
the corporate trust department (or any successor thereto) of the Trustee, or any 
other officer or representative of the Trustee customarily perfonning functions 
similar to those performed by any of such officers and also means, with respect to a 
particular corporate trust matter, any other officer of the Trustee to whom such 
matter is referred because of that officer's knowledge of and familiarity with the 
particular subject. 

"Revenue Fund" -- the fund created by Section 503. 

"Revenues"-- (a) all Tolls received by or on behalf of the Commission from the 
System, (b) any other sources of revenues or funds of the Commission which the 
Commission chooses to include in the Trust Estate pursuant to a Supplemental 
Indenture, and (c) the interest and income earned on any fund or account where 
said interest or income is required to be credited to the Revenue Fund pursuant to 
this Indenture. As more fully provided in Section 504, in the event the Commission 
receives advances or prepayments or otherwise operates or participates in a system 
in which funds are collected prior to the actual usage ofthe System, such funds 
shall not be deemed to be Revenues until the usage occurs or the funds are earned 
pursuant to the agreement under which the Commission receives such funds. 

"S&P" •• Standard & Poor's, a division of McGraw-Hill, Inc., a corporation 
organized and existing under the laws ofthe State of New York, its successors and 
their assigns, and, if such corporation shall for any reason no longer perform the 
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functions of a securities rating agency, "S&P" shall be deemed to refer to any other 
nationally recognized securities rating agency designated by the Commission. 

"Secured Owner"-- each Person who is a Bondholder of any Bonds, each 
Parity Swap Agreement Counterparty providing a Parity Swap Agreement, each 
Bank providing a Credit Facility and each Bond Insurer providing a bond insurance 
policy with respect to a Parity Obligation. 

"Securities Depository" --a Person that is registered as a clearing agency 
under Section 17A of the Securities Exchange Act of 1934 or whose business is 
confined to the performance of the functions of a clearing agency with respect to 
exempted securities, as defined in Section 3(a)(l2) of such Act for the purposes of 
Section 17 A thereof. 

"Series" -- one or more Bonds issued at the same time, or sharing some other 
common term or characteristic, and designated as a separate series of Bonds. 

"Short-Term Indebtedness"-- all Indebtedness which matures in less than 
365 days and is designated as Short-Term Indebtedness pursuant to Section 703(a). 
In the event a Bank has extended a line of credit or the Commission has 
undertaken a commercial paper or similar program, only amounts actually 
borrowed under such line of credit or program and repayable in less than 365 days 
shall be considered Short-Term Indebtedness and the full amount of such 
commitment or program shall not be treated as Short-Term Indebtedness to the 
extent that such facility remains undrawn. 

"Special Record Date" --the date or dates specified in a Supplemental 
Indenture with respect to Additional Bonds issued under such Supplemental 
Indenture. 

"Subordinated Indebtedness"-- Indebtedness incurred pursuant to Section 
703(c). 

"Supplemental Indenture" -- any supplemental indenture to (a) this 
Indenture, now or hereafter duly authorized and entered into in accordance with 
the provisions of Article XI hereof and (b) the Prior Indenture, including any· 
supplemental indenture pursuant to which (and only for so long as) bonds are 
outstanding thereunder. 

"Swap Agreement"-- shall have the meaning set forth in Section 211. 

"System"-- what are commonly referred to as the "Main Line" and the 
"Northeast Extension" ofthe Commission and any other roads for which the 
Commission has operational responsibility and is collecting Tolls, unless the 
Commission identifies such roads in a writing addressed to the Trustee (other than 
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the "Main Line" and the "Northeast Extension") as not being part of the System for 
the purposes of this Indenture. 

"Tender Indebtedness" -- any Indebtedness or portion thereof: 

(a) the terms of which include (1) an option or an obligation on the 
part of the Secured Owner to tender all or a portion of such Indebtedness to the 
Commission, the Trustee, the Paying Agent or another fiduciary or agent for 
payment or purchase and (2) a requirement on the part of the Commission to 
purchase or cause to be purchased such Indebtedness or portion thereof if properly 
presented; and 

(b) which is rated in either (1) one of the two highest long-term 
Rating Categories by the Rating Agency or (2i) the highest short-term, note or 
commercial paper Rating Category by the Rating Agency. 

"Tolls" -- all rates, rents, fees, charges, firies or other income derived by the 
Commission from vehicular usage of the System, and all rights to receive the same. 

"Trust Estate"-- shall have the meaning set forth in the "Granting Clause" 
hereto. . 

"Trustee"-- the Trustee at the time in question, whether the initial Trustee 
or a successor. 

"U.S."-- United States of America. 

"Variable Rate Indebtedness" -- any Indebtedness the interest rate on which 
fluctuates from time to time subsequent to the time of incurrence. Variable Rate 
Indebtedness may include, without limitation, (a) "auction rate" Indebtedness, that 
is, Variable Rate Indebtedness (1) the interest rate applicable to which (after an 
initial period following the issuance thereof or the conversion thereof to such an 
interest rate mode) is reset from time to time through an auction or bidding system 
and (2) which the Commission has no obligation to repurchase in connection with 
the resetting of the interest rate applicable thereto except to the extent proceeds are 
available for such purpose either from the remarketing of such Variable Rate 
Indebtedness or from such other sources as identified in the Supplemental 
Indenture pursuant to which such Variable Rate Indebtedness was issued, 
(b) Tender Indebtedness, (c) commercial paper Indebtedness which is intended to be 
reissued and refinanced periodically, or (d) other forms of Indebtedness on which . 
the interest fluctuates or is subject to being set or reset from time to time. 

SECTION 102. Rules of Interpretation. For purposes of this Indenture, 
except as otherwise expressly provided or the context otherwise requires: 
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(a) The words "herein," "hereof' and "hereunder" and other similar 
words refer to this Indenture as a whole and not to any particular Article, Section or 
other subdivision. 

(b) The definitions in this Article are applicable whether the terms 
defined are used in the singular or the plural. 

(c) All accounting terms which are not defined in this Indenture 
have the meanings assigned to them in accordance with then applicable generally 
accepted accounting principles. 

(d) Any pronouns used in this Indenture include both the singular 
and the plural and cover both genders. 

(e) Any terms defined elsewhere in this Indenture have the 
meanings attributed to them where defined. 

(f) The captions or headings herein are for convenience only and in 
no way define, limit or describe the scope or intent, or control or affect the meaning 
or construction, of any provisions or sections hereof. 

(g) Any references to Section numbers are to Sections of this 
Indenture unless stated otherwise. · 

(h) Any references to "principal amount" shall mean the principal 
amount of any Bonds plus the accreted amount on any Bond which constitutes a 
capital appreciation or similar bond, as more fully provided in the Supplemental 
Indenture pursuant to which such capital appreciation or similar bonds are issued . 
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ARTICLE II 

AUTHORIZATION, EXECUTION, 
AUTHENTICATION, REGISTRATION AND DELIVERY OF BONDS 

SECTION 201. Issuance of Bonds; Form and Terms Thereof Subject to the 
applicable provisions hereof, all Bonds shall be issued and shall contain such 
maturities, payment terms, interest rate provisions, redemption or prepayment 
features and other provisions as shall be set forth in the Supplemental Indenture 
providing for the issuance of such Bonds. 

SECTION 202. Limited Obligations. The Bonds shall be limited obligations 
of the Commission, payable solely from the Trust Estate. The Bonds shall 
constitute a valid claim of the respective owners thereof against the Trust Estate, 
which is pledged to secure the payment of the principal of, redemption premium, if 
any, and interest on the Bonds, and which shall be utilized for no other purpose, 
except as expressly authorized in this Indenture. The Bonds shall not constitute 
general obligations of the Commission and under no circumstances shall the Bonds 
be payable from, nor shall the holders thereof have any rightful claim to, any 
income, revenues, funds or assets of the Commission other than those pledged 
hereunder as security for the payment of the Bonds. 

SECTION 203. Execution of Bonds; Payment. The Bonds shall be signed by 
the manual or facsimile signatures of the Governor of the Commonwealth of 
Pennsylvania and the Chairman ofthe Commission and attested by the manual or 
facsimile signatures of the Secretary and Treasurer of the Commission. The Bonds 
may bear the seal of the Commission or a facsimile thereof affixed to or imprinted 
on the Bonds. In case any officer whose signature or a facsimile of whose signature 
shall appear on any Bond shall cease to be such officer before the delivery of such 
Bond, such signature or facsimile shall nevertheless be valid and sufficient for all 
purposes as if such officer had remained in office until such delivery. 

The principal of, premium, if any, and interest on the Bonds shall be payable 
in any currency of the U.S. which, on the respective dates of payment thereof, is 
legal tender for the payment of public and private debts. The principal of all Bonds 
shall be payable at the designated trust office of the Trustee, and payment of the 
interest on each Bond shall be made on each Interest Payment Date to the Person 

·appearing on the registration books of the Bond Registrar as of the Record Date as 
the registered owner thereof, by check or draft mailed to such registered owner at 
his address as it appears on such registration books. However, if and to the extent 
that the Commission defaults on the payment of interest due on an Interest 
Payment Date, such defaulted interest shall be paid to those Persons who are the 
registered owners as of the Special Record Date on a payment date established by 
the Trustee, notice of which shall have been mailed to those Persons who are the 
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registered owners as of the Special Record Date on such date or dates established in 
the Supplemental Indenture under which such Bonds are issued. 

SECTION 204. Authentication of Bonds. The Bonds shall bear a certificate 
of authentication to the effect that the Trustee certifies that such Bond is one of the 
Bonds described in the Indenture referred to therein, duly executed by the Trustee. 
The Trustee shall authenticate each Bond with the manual signature of a 
Responsible Officer of the Trustee, but it shall not be necessary for the same 
Responsible Officer to authenticate all of the Bonds of a Series. Only such 
authenticated Bonds shall be entitled to any right or benefit under this Indenture. 
Such certificate on any Bond issued hereunder shall be conclusive evidence that the 
Bond has been duly issued and is secured by the provisions hereof. 

SECTION 205. Registration of Transfer and Exchange of Bonds; Persons 
Treated as Bondholders. The Trustee shall act as initial bond registrar (the "Bond 
Registrar") and in such capacity shall maintain a bond register (the "Bond 
Register") for the registration and transfer of Bonds. Upon surrender of any Bonds 
at the designated office of the Trustee, as the Bond Registrar, together with an 
assignment duly executed by the current Bondholder of such Bonds or such 
Bondholder's duly authorized attorney or legal representative in such form as shall 
be satisfactory to the Trustee, such Bonds may, at the option of the Bondholder, be 
exchanged for an equal aggregate principal amount of Bonds of the same Series and 
maturity, of Authorized Denominations and bearing interest at the same rate and 
in the same form as the Bonds surrendered for exchange, registered in the name or 
names designated on the assignment; provided the Trustee is not required to 
exchange or register the transfer of Bonds after the giving of notice calling such 
Bond for redemption, in whole or in part. The Commission shall execute and the 
Trustee shall authenticate any Bonds whose execution and authentication is 
necessary to provide for exchange of Bonds pursuant to this Section and the 
Commission may rely on a representation from the Trustee that such execution is 
required. 

The Trustee may make a charge to any Bondholder requesting such exchange 
or registration in the amount of any tax or other governmental charge required to 
be paid with respect thereto and the Commission may charge such amount as it 
deems appropriate for each new Bond delivered upon such exchange or transfer, 
which charge or charges shall be paid before any new Bond shall be delivered. 

Prior to due presentment for registration of transfer of any Bond, the Trustee 
shall treat the Person shown on the Bond Register as owning a Bond as the 
Bondholder and the Person exclusively entitled to payment of principal thereof, 
redemption premium, if any, and interest thereon and, except as otherwise 
expressly provided herein, the exercise of all other rights and powers of the owner 
thereof, and neither the Commission, the Trustee nor any agent of the Commission 
or the Trustee shall be affected by notice to the contrary. 
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SECTION 206. Temporary Bonds. Prior to the preparation of definitive 
Bonds of a Series, the Commission may issue temporary Bonds in registered form 
and in such denominations as the Commission may determine but otherwise in 
substantially the form provided for definitive Bonds of such Series with appropriate 
variations,.omissions and insertions. The Commission shall promptly prepare; 
execute and deliver to the Trustee before the first Interest Payment Date for such 
Bonds, definitive Bonds and, upon presentation and surrender of Bonds in 
temporary form, the Trustee shall authenticate and deliver in exchange therefor 
definitive Bonds of the same maturity for the same aggregate principal amount. 
Until exchanged for definitive Bonds, Bonds in temporary form shall be entitled to 
the lien and benefit of this Indenture. 

SECTION 207. Mutilated, Lost. or Destroyed Bonds. If any Bond has been 
mutilated, lost or destroyed, the Commission shall execute, and the Trustee shall 
authenticate and deliver to the Bondholder, a new Bond of like date and tenor in 
exchange and substitution for, and upon cancellation of, such mutilated Bond or in 
lieu of and in substitution for such lost or destroyed Bond but only if the Bondholder 
has paid the reasonable expenses and charges of the Commission and the Trustee in 
connection therewith and, in the case of a lost or destroyed Bond, (a) filed with the 
Trustee evidence satisfactory to the Trustee that such Bond was lost or destroyed 
arid (b) furnished to the Trustee arid the Commission indemnity satisfactory to 
each. If any such Bond has matured or been called for redemption and is payable, 
instead of issuing a new Bond the Trustee may pay the same without issuing a 
replacement Bond. 

If, after the delivery of such replacement Bond, the original Bond in lieu of 
which such replacement Bond was issued is presented for payment or registration, 
the Trustee shall seek to recover such replacement Bond from the Person to whom 
it was delivered or any Person taking therefrom and shall be entitled to recover 
from the security or indemnity provided therefor to the extent of any loss, damage, 
cost or expense incurred by the Trustee or the Commission in connection therewith. 

SECTION 208. Cancellation and Disposition of Bonds. The Commission may 
deliver Bonds to the Trustee for cancellation at any time and for any reason and the 
Trustee is hereby authorized to cancel such Bonds. All Bonds that have been paid 
(whether at maturity, by acceleration or upon redemption) or delivered to the 
Trustee for cancellation shall not be reissued. Unless otherwise directed by the 

. Commission, the Trustee shall treat such Bonds in accordance with its document 
retention policies or as may be directed by state law. 

SECTION 209. Securities Depository Provisions. Unless otherwise provided 
in a Supplemental Indenture, Bonds shall be Book Entry Bonds. All Book Entry 
Bonds shall be registered in the name of Cede & Co., as nominee of The Depository 
Trust Company ("DTC") or any successor Securities Depository. The Commission 
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and the Trustee acknowledge that they have executed and delivered a Letter of 
Representations with DTC. All payments of principal of, redemption premium, if 
any, and interest on the Book Entry Bonds and all notices with respect thereto, 
including notices offull or partial redemption, shall be made and given at the times 
and in the manner set out in the Letter of Representations. The terms and 
provisions of the Letter of Representations shall govern in the event of any 
inconsistency between the provisions of this Indenture and the Letter of 
Representations. The Letter of Representations may be amended without 
Bondholder consent. 

Except to the extent provided in a Supplemental Indenture, the book-entry 
registration system for all of the Book Entry Bonds may be terminated and 
certificates delivered to and registered in the name of the Beneficial Owners, under 
either of the following circumstances: . 

(a) DTC notifies the Commission and the Trustee that it is no 
longer willing or able to act as Securities Depository for the Book Entry Bonds and 
a successor Securities Depository for the Book Entry Bonds is not appointed by the 
Commission prior to the effective date of such discontinuation; or 

(b) The Commission determines that continuation of the book-entry 
system through DTC (or a successor Securities Depository) is not in the best 
interest of the Commission. 

In the event a successor Securities Depository is appointed by the 
Commission, the Book Entry Bonds will be registered in the name of such successor 
Securities Depository or its nominee. In the event certificates are required to be 
issued to Beneficial Owners, the Trustee and the Commission shall be fully 
protected in relying upon a certificate ofDTC or any DTC participant as to the 
identity of and the principal amount of Book Entry Bonds held by such Beneficial 
Owners. 

The Beneficial Owners of Bonds will not receive physical delivery of 
certificates except as provided herein. For so long as there is a Securities 
Depository for Bonds, all of such Bonds shall be registered in the name of the 
nominee of the Securities Depository, all transfers of beneficial ownership interests 
in such Bonds will be made in accordance with the rules of the Securities 
Depository, and no investor or other party purchasing, selling or otherwise 

. transferring beneficial ownership of such Bonds is to receive, hold or deliver any . 
certificate. The Commission and the Trustee shall have no responsibility or liability 
for transfers of beneficial ownership interests in such Bonds. 

The Commission and the Trustee will recognize the Securities Depository or 
its nominee as the BondholJer of Book Entry Bonds for all purposes, including 
receipt of payments, notices and voting; provided the Trustee may recognize votes 
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by or on behalf of Beneficial Owners as if such votes were made by Bondholders of a 
related portion of the Bonds when such votes are received in compliance with an 
omnibus proxy of the Securities Depository or othenvise pursuant to the rules of the 
Securities Depository or the provisions of the Letter of Representations or other 
comparable evidence delivered to the Trustee by the Bondholders or as provided in 
Sections .910 and 1210 of this Indenture. 

With respect to Book Entry Bonds, the Commission and the Trustee shall be 
entitled to treat the Person in whose name such Bond is registered as the absolute 
owner of such Bond for all purposes of this Indenture, and neither the Commission 
nor the Trustee shall have any responsibility or obligation to any Beneficial Owner 
of such Book Entry Bond. Without limiting the immediately preceding sentence, 
neither the Commission nor the Trustee shall have any responsibility or obligation 
with respect to (a) the accuracy of the records of any Securities Depository or any 
other Person with respect to any ownership interest in Book Entry Bonds, (b) the 
delivery to any Person, other than a Bondholder, of any notice with respect to Book 
Entry Bonds, including any notice of redemption or refunding, (c) the selection of 
the particular Bonds or portions thereof to be redeemed or refunded in the event of 
a partial redemption or refunding of part of the Bonds Outstanding or (d) the 
payment to any Person, other than a Bondholder, of any amount with respect to the 
principal of, redemption premium, if any, or interest on Book Entry Bonds. 

SECTION 210. Additional Bonds. The Commission will not issue or incur 
any other Indebtedness having a parity lien on the Trust Estate except for 
Additional Bonds issued pursuant to this Section and other Parity Obligations. 
Additional Bonds may be issued and the Trustee shall authenticate and deliver 
such Additional Bonds when there have been filed with the Trustee the following: 

(a) A copy certified by a Commission Official of the resolution or 
resolutions of the Commission authorizing (1) the execution and delivery of a 
Supplemental Indenture providing for, among other things, the date, rate or rates of 
interest on, interest payment dates, maturity dates and redemption provisions of 

. such Additional Bonds, and (2) the issuance, sale, execution and delivery of the 
Additional Bonds; 

(b) An original executed counterpart of the Supplemental 
Indenture; 

(c) An opinion or opinions of Bond Counsel, addressed to the 
Commission and the Trustee, to the effect that (1) issuance of the Additional Bonds 
is permitted under this Indenture, (2) each of the Supplemental Indenture and the 
Additional Bonds has been duly authorized, executed and delivered and is a valid, 
binding and enforceable obligation of the Commission, subject to bankruptcy, 
equitable principles and other standard legal opinion exceptions and (3) subject to 
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the last paragraph of this Section, interest on the Additional Bonds is not included 
in gross income for federal income tax purposes under the Code; 

(d) A request and authorization of the Commission, signed by a 
Commission Official, to the Trustee to authenticate and deliver the Additional 
Bonds to such Person or persons named therein after confirmation of payment to 
the Trustee for the account of the Commission of a specified sum (which may 
include directions as to the disposition of such of such sum); 

(e) A certificate of the Commission, signed by a Commission 
Official, that the Commission is not in default under this Indenture and evidence 
satisfactory to the Trustee that, upon issuance of the Additional Bonds, amounts 
will be deposited in the Funds hereunder adequate for the necessary balances 
therein after issuance of the Additional Bonds (including an amount sufficient to 
satisfY the Debt Service Reserve Requirement if the Additional Bonds constitute 
Debt Service Reserve Fund Bonds); 

(f) A certificate of the Commission, signed by a Commission 
Official, identifying the Additional Bonds as Short-Term Indebtedness, Long-Term 
Indebtedness or Subordinated Indebtedness and demonstrating with reasonable 
detail that the provisions of Section 703(a), (b) or (c), as applicable, have been met 
for the issuance of such Additional Bonds; and 

(g) Such further documents, moneys and securities as are required 
by the provisions of the Supplemental Indenture. 

Anything in this Indenture to the contrary notwithstanding, Additional 
Bonds may bear interest which is included in gross income for federal income tax 
purposes under the Code, in which event provisions herein requiring or referencing 
the exclusion of interest on Bonds of gross income for federal income tax purposes 
may be ignored or modified,. as appropriate, as set forth in an opinion of Bond 
Counsel. 

SECTION 211. Approved and Parity Swap Obligations. The Commission 
may enter into one or more contracts having an interest rate, currency, cash-flow, or 
other basis desired by the Commission (a "Swap Agreement"), including, without 
limitation, interest rate swap agreements, currency swap agreements, forward 
payment conversion agreements, futures contracts, contracts providing for 
payments based on levels of or changes in interest rates, currency exchange rates, 
stock or other indices, or contracts to exchange cash flows or a series of payments, 
and contracts including, without limitation, interest rate floors or caps, options, 
puts or calls to hedge payment, currency rate, spread or similar exposure. In the 
event the Commission wishes the payments to be made and received by the 
Commission under the Swap Agreement to be taken into account in any calculation 
of Annual Debt Service hereunder, the Commission shall file with the Trustee the 
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following on or before entering into the Swap Agreement (in which event, such 
Swap Agreement shall constitute an "Approved Swap Agreement"): 

(a) A copy certified by a Commission Official of the resolution or 
resolutions of the Commission authorizing the execution and delivery of the Swap 
Agreement (no Supplemental Indenture being required unless the Commission 
determines it to be necessary or appropriate); 

(b) An original executed counterpart of the Swap Agreement; 

(c) An opinion of Bond Counsel addressed to the Commission and to 
the Trustee, to the effect that execution of the Swap Agreement is permitted under 
the laws of the Commonwealth and will not adversely affect the exclusion from 
gross income from interest on any Bonds for federal income tax purposes; provided 
that if the Swap Agreement relates to Bonds being issued and the Swap Agreement 
is entered into prior to the issuance of such Bonds, the. portion of the opinion of 
Bond Counsel referring to tax-exempt status ofthe Bonds need not be delivered 
until such Bonds are issued; 

(d) A certificate of the Commission, signed by a Commission 
Official, that the Commission is not under default under this Indenture; 

(e) Evidence that the execution of the Swap Agreement will not 
result in a reduction or withdrawal of the rating then assigned to any Bonds by the 
Rating Agency; 

(f) Evidence that the provisions of Section 703(d) have been met; 
and 

(g) Such further documents as are required by the Swap Agreement 
or Bond Counsel. 

In the event the Commission wishes to enter into an Approved Swap 
Agreement and to have its obligations thereunder be on parity with all Bonds and 
other Parity Obligations, it shall file with the Trustee the items set forth above, 
together with a supplemental indenture granting such parity position (in which 
event, such Swap Agreement shall constitute a "Parity Swap Agreement"). Upon 
entering into a Parity Swap Agreement, unless otherwise provided in the 
supplemental indenture, the Commission shall pay to the Trustee for deposit into 
the Interest Accoj,lnt the net amount payable, if any, to the Parity Swap Agreement 
Counterparty as if such amounts were additional amounts of interest due; and the 
Trustee shall pay on behalf of the Commission to the Parity Swap Agreement 
Counterparty, to the extent required under the Parity Swap Agreement, amounts 
deposited in the Interest Account. Net amounts received by the Commission or the 
Trustee from the counterparty pursuant to a Parity Swap Agreement shall be 
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deposited to the credit of the Interest Account or to such other account as 
designated by a Commission Official. 

Amounts paid by or to the Commission pursuant to Approved Swap 
Agreements which do not constitute Parity Swap Agreements shall not be required 
to be made through the Trustee as described in the preceding paragraph (but shall 
be taken into account in calculation of Annual Debt Service as provided in the 
definition of such term). 

SECTION 212. Conversions of Variable Rate Indebtedness to Fixed Rate 
Indebtedness. The Commis~ion may convert Variable Rate Indebtedness to a fixed 
rate if permitted pursuant to the terms thereof and if the Commission was in 
compliance with the Rate Covenant for the most recently completed Fiscal Year. If 
the Commission did not meet the Rate Covenant for such Fiscal Year, the 
Commission must treat the proposed conversion as if it constituted the issuance of 
Additional Bonds by meeting the requirements set forth in Section 703(b) 
(computing the Annual Debt Service with respect to such Variable Rate 
Indebtedness proposed to be converted as bearing interest at the Bond Buyer Index 
or such other rate as identified by a Financial Consultant as being more appropriate 
under the circumstances). 
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