














ARTICLE VIIIL.

THE TRUSTEE

Section 801  Acceptance of Trust; General. By execution hereof or by authenticating
one or more Bonds, the Trustee shall evidence its acceptance of the powers, duties and
obligations of the Trustee only as are specifically set forth herein. The Trustee shall have no
duty, responsibility or obligation for the issuance of Bonds or for the validity or exactness
hereof, or of any other document relating to such issuance. The Trustee shall have no duty,
responsibility or obligation for the payment of Bonds except for payment in accordance with the
terms and provisions hereof from, and to the extent of, funds which are held in trust by the
Trustee for the purpose of such payment.

Prior to an Event of Default and after the curing or waiving of all Events of Default
which may have occurred, the Trustee shall not be liable except for the performance of such
duties as are specifically set forth herein. The Trustee shall have no liability for any act or
omission to act hereunder, or under any other instrument or document executed pursuant hereto
except for the Trustee’s own negligent action, its own negligent failure to act, or its own willful
misconduct. The duties and obligations of the Trustee shall be determined solely by the express
provisions hereof, and no implied powers, duties, or obligations of the Trustee shall be read into
this Master Indenture or any Supplemental Indenture. The Trustee shall not be liable for any
action taken, suffered or omitted by it in good faith and believed by it to be authorized or within
the discretion or right or power conferred upon it by this Master Indenture. The Trustee may
consult with counsel, who may or may not be counsel to the Authority, and any opinion or
written advice of counsel shall be full and complete authorization and protection with respect to
any action taken, suffered or omitted by it in good faith and in accordance therewith. The
Trustee shall not be required to examine any of the copies of documents required to be filed with
it pursuant to Section 601, 603, or 609 provided that such documents shall be available for
inspection by any Bondholder upon prior written request. The grant of any permissive power to
the Trustee hereunder shall be construed to be a duty.

During an Event of Default, the Trustee shall exercise such of the rights and powers
vested in it hereby, and shall use the same degree of care and skill in its exercise, as a prudent
person would exercise or use under the circumstances in the conduct of his own affairs.

The Trustee shall not be required to expend or risk its own funds or otherwise incur
individual liability in the performance of any of its duties or in the exercise of any of its rights or
powers as the Trustee, except as may result from its own negligent action, its own negligent
failure to act, or its own willful misconduct.

Notwithstanding any other provision hereof, the Trustee shall have no liability for any
(a) error of judgment made in good faith by a Responsible Officer or Officers of the Trustee,
unless it shall be proved that the Trustee was negligent in ascertaining the pertinent facts or
(b) action taken or omitted to be taken by it in good faith in accordance with the direction of the
Holders of not less than a majority in Principal Amount of Bonds then Outstanding (subject to
the right of the Credit Provider to direct or control) then existing relating to the time, method and
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place of conducting any proceeding for any remedy available to the Trustee or exercising any
trust or power conferred upon the Trustee hereunder.

Section 802  Trustee Not Required to Take Action Unless Indemnified. The Trustee
neither shall be required to make any investigation, nor institute any suit or action or other
proceeding in which it may be a defendant, nor to take any steps to enforce its rights and expose
it to liability, nor shall the Trustee be deemed liable for failure to take any such action, unless
and until it shall have been indemnified, to its reasonable satisfaction, against any and all
reasonable costs, expenses, outlays, counsel and other fees, other disbursements, including its
own reasonable fees and against all liability and damages. The Trustee nevertheless, may begin
suit, or appear in and defend suit, or do anything else which in its judgment is proper to be done
by it as the Trustee, without prior assurance of indemnity, and in such case the Authority shall
reimburse the Trustee for all reasonable costs, expenses, outlays, counsel and other fees, and
other reasonable disbursements including its own fees, and for all liability and damages suffered
by the Trustee in connection therewith, except for the Trustee’s own negligent action, its own
negligent failure to act or its own willtul misconduct. [f the Trustee begins, appears in or
defends such a suit, the Trustee shall give reasonably prompt notice of such action to the
Authority and shall give such notice prior to taking such action if possible. If the Authority shall
fail to make such reimbursement, the Trustee may reimburse itself for costs and expenses in
accordance with Section 704.

Section 803 Employment of Experts. The Trustee is hereby authorized to employ as
its agents such attorneys at law, and other qualified independent consultants (who are not
employees of the Trustee), as it may deem necessary, to carry out any of its obligations
hereunder, and shall be reimbursed by the Authority for all reasonable expenses and charges in
so doing. The Trustee shall not be responsible for any misconduct or negligence of any such
agent appointed with due care by the Trustee.

Section 804  Enforcement of Performance by Others. It shall not be the duty of the
Trustee, except as herein specifically provided, to seek the enforcement of any duties and
obligations herein imposed upon the Authority.

Section 805  Right to Deal in Bonds and Take Other Actions. The Trustee may in good
taith buy, sell or hold and deal in any Bonds with like effect as if it were not such Trustee and
may commence or join in any action which a Holder is entitled to take with like effect as if the
Trustee were not the Trustee. It is understood and agreed that the Trustee engages in a general
banking business and no provision hereof is to be construed to limit or restrict the right of the
Trustee to engage in such business with the Authority or any Holder. So engaging in such
business shall not, in and of itself, and so long as the Trustee duly performs all of its duties as
required hereby, constitute a breach of trust on the part of the Trustee.

Section 806  Removal and Resignation of Trustee. The Trustee may resign at any time.
Written notice of such resignation shall be given to the Authority and such resignation shall take
effect upon the appointment and qualification of a successor Trustee. In the event a successor
Trustee has not been appointed and qualified within sixty (60) days after the date notice of
resignation is given, the Trustee may apply to any court of competent jurisdiction for the
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appointment of a successor Trustee to act until such time as a successor is appointed as provided
in this Section.

The Trustee may be removed at any time by written notice: (i) from the Holders of a
majority in principal amount of the Outstanding Bonds to the Trustee and the Authority; or (ii) so
long as no default or Event of Default exists hereunder, from the Authority to the Trustee, but
such removal shall not take effect until a successor has been appointed and has accepted such
appointment.

In the event of the resignation or removal of the Trustee or in the event the Trustee is
dissolved or otherwise becomes incapable to act as the Trustee, the Authority shall be entitled to
appoint a successor Trustee. In such event, the successor Trustee shall cause notice to be mailed
to the Holders of all Bonds then Outstanding in such manner deemed appropriate by the
Authority. If the Trustee resigns, the resigning Trustee shall pay for such notice. If the Trustee
is removed, is dissolved, or otherwise becomes incapable of acting as Trustee, the Authority
shall pay for such notice.

Unless otherwise ordered by a court or regulatory body having competent jurisdiction, or
unless required by law, any successor Trustee shall be a trust company or bank having the
powers of (a) a trust company as to trusts, qualified to do and doing trust business within or
without the State of Rhode Island and having an officially reported combined capital, surplus,
undivided profits and reserves aggregating at least $50,000,000.

Every successor Trustee howsoever appointed hereunder shall execute, acknowledge and
deliver to its predecessor and also to the Authority an instrument, in writing, accepting such
appointment hereunder, and thereupon such successor Trustee, without further action, shall
become fully vested with all the rights, immunities, powers, trusts, duties and obligations of its
predecessor, and such predecessor shall execute and deliver an instrument transferring to such
successor Trustee all the rights, powers and trusts of such predecessor. The predecessor Trustee
shall execute any and all documents necessary or appropriate to convey all interest it may have to
the successor Trustee. The predecessor Trustee promptly shall deliver all records relating to the
trust or copies thereof and communicate all material information it may have obtained
concerning the trust to the successor Trustee.

Each successor Trustee, not later than ten (10) days after its assumption of the duties
hereunder, shall mail a notice of such assumption to each Holder of a registered Bond.

Section 807  Proof of Claim. The Trustee shall have the right and power to act in its
name or in the name and place of the Authority or Holders to make proof of claim in any
proceeding, bankruptcy, reorganization or otherwise where proof of claim may be required and
to take all actions, including participating as a member of any committee of creditors, which it
deems necessary or advisable in order to have the claims of the Trustee (including any claim for
its reasonable compensation, expenses, disbursements and advances, and the claims of its agents
and counsel) allowed in such proceedings. Any amount recovered by the Trustee as a result of
any such claim, after payment of all fees (including reasonable attorneys’ fees), costs, expenses
and advances incurred by the Trustee or its agents in pursuing such claim shall be for the pro rata
benefit of all the Holders of Bonds Outstanding.
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Section 808  Trustee’s Fees and Expenses. The Authority hereby agrees to pay fees to
and expenses of the Trustee for its services hereunder as agreed to by the Authority, and the
Trustee pursuant to the terms of a separate agreement. Any provision hereof to the contrary
notwithstanding, if the Authority fails to make any payment properly due the Trustee for its
reasonable fees, costs, expenses and fees of attorneys, certified public accountants, recognized
authorities in their field and agents (not employees of the Trustee) incurred in performance of its
duties, the Trustee may reimburse itself from any surplus moneys on hand in any Project
Account held by it, other than any amounts in the Debt Service Fund.

Section 809  Reliance Upon Documents. In the absence of bad faith on the part of the
Trustee, the Trustee may conclusively rely upon and shall be protected in acting or refraining
from acting in reliance upon any document, including but not limited to any resolution
certificate, statement, instrument, opinion, report, notice, request, direction, consent, order or
other paper or document reasonably believed by it to be genuine and to have been signed or
presented by the proper officials of the Authority, the Holders or agents or attorneys of the
Holders; provided, however, in the case of any such document specifically required to be
furnished to the Trustee hereby (other than those filed with it pursuant to Sections 601, 603, 604
and 609), the Trustee shall be under a duty to examine the same to determine whether it
conforms on its face to the requirements hereof. The Trustee shall not be bound to make any
investigation into the facts or matters stated in any resolution, certificate, statement, instrument,
opinion, report, notice, request, direction, consent, order, bond or other paper or document
submitted to the Trustee; provided, however, the Trustee, in its discretion, may make such
further inquiry or investigation into such facts or matters. Whenever in the administration
hereof, the Trustee shall deem it desirable that a matter be proven or established prior to taking
or not taking any action hereunder, the Trustee (unless other evidence be specifically prescribed
herein) may rely upon an Officer’s Certificate or any document provided for in this Master
Indenture.

Except where other evidence is required hereby, any request of direction of the Authority
mentioned herein shall be sufficiently evidence by a certified copy of such request executed by
an Authorized Representative. The Trustee shall not be charged with knowledge of any Default
or Event of Default on other matters unless and except to the extent actually known to a
Responsible Officer of the Trustee, or written notice thereof is received by the Trustee from the
Authority or any Bondholder.

Section 810  Recitals and Representations. The recitals, statements and representations
contained herein or in any Bond shall be taken and construed as made by and on the part of the
Authority and not by the Trustee, and the Trustee neither assumes nor shall be under any
responsibility for the correctness of the same other than the Trustee’s certification of
authentication of any Bonds as to which it is Authenticating Agent.

The Trustee makes no representation as to, and is not responsible for, the validity or
sufficiency hereof or, except as herein required, the filing or recording or registering of any
document. The Trustee shall be deemed not to have made representations as to the security
atforded hereby or hereunder or as to the validity or sufficiency of such document. The Trustee
shall not be concerned with or accountable to anyone for the use or application of any moneys
which shall be released or withdrawn in accordance with the provisions hereof. The Trustee
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shall not be responsible or liable for any loss suffered in connection with the investment of any
funds made by it in accordance with the provisions hereof. Except with respect to Events of
Default described in Section 701(a) and (b) hereof, the Trustee shall have no duty of inquiry with
respect to any default which constitutes or with notice or lapse of time or both would constitute
an Event of Default without actual knowledge of a Responsible Officer or receipt by the Trustee
of written notice of a default which constitutes or with notice or lapse of time or both would
constitute an Event of Default from the Authority or any Holder.

Section 811  Destruction of Bonds. Upon payment of or surrender to the Trustee for
cancellation of any Bond, the Trustee shall destroy or register the cancellation of such Bond.
The Trustee shall deliver a certificate of such destruction or cancellation to the Authority. Upon
surrender of any Bond to a Paying Agent for payment, such Bond shall be cancelled by the
Paying Agent and delivered to the Trustee for destruction or register of cancellation.

Section 812  Reports. The Trustee shall prepare and submit to the Authority monthly
reports covering all moneys received and all payments, expenditures and investments made as
the Trustee hereunder since the last previous such report.

Section 813  Paying Agent, Authenticating Agent and Registrar. The Authority may
appoint a Paying Agent, an Authenticating Agent and a Registrar with respect to a Series of
Bonds in the Supplemental Indenture pursuant to which such Series is issued. The Trustee may
serve as Paying Agent, Authenticating Agent and Registrar. Each Paying Agent, Authenticating
Agent and Registrar shall (i) designate to the Trustee its principal office and (ii) signify its
acceptance of the duties and obligations imposed upon it hereunder and under such Supplemental
Indenture by written instrument of acceptance delivered to the Authority and the Trustee. The
Trustee is, in addition, authorized and directed to enter into an agreement with each Paying
Agent as to such Paying Agent’s rights and duties (the “Paying Agent Agreement”).

Each Paying Agent shall exercise its duties in accordance with the terms of and shall
have the protection provided to the Trustee in this Master Indenture.

If any Paying Agent, Authenticating Agent or Registrar shall resign or be removed, the
Authority shall designate a successor. If the Authority shall designate a successor, then upon the
Trustee’s receipt of the written designation and the written acceptance of such designated
successor, such entity shall thereupon, without further action by the Authority, be appointed as
successor Paying Agent, Authenticating Agent and Registrar.

In the event that any Paying Agent, Authenticating Agent or Registrar shall resign or be
removed, or be dissolved, or if the property or affairs of any Paying Agent, Authenticating Agent
or Registrar shall be taken under the control of any state or federal court or administrative body
because of bankruptcy or insolvency, or for any other reason, and no successor shall have been
appointed, the Trustee shall, ipso facto be deemed to be any Paying Agent, Authenticating Agent
or Registrar, until the appointment of a successor.

Any corporation into which any Paying Agent, Authenticating Agent or Registrar may be
merged or converted or with which it may be consolidated, or any corporation resulting from any
such merger, consolidation or conversion, or succeeding to the corporate trust business of Paying
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Agent, Authenticating Agent or Registrar, shall be the successor for the Paying Agent, the
Authenticating Agent and the Registrar if such successor corporation is otherwise eligible under
this Section, without the execution or filing of any further act on the part of the Trustee or the
entity serving as Paying Agent, the Authenticating Agent and the Registrar or such successor
corporation.

Section 814  Merger, Conversion, Consolidation or Succession to Business. Any
corporation into which the Trustee may be merged or converted or with which it may be
consolidated, or any corporation resulting from any merger, conversion or consolidation to which
the Trustee shall be a party, or any corporation succeeding to all or substantially all of the
corporate trust business of the Trustee, shall be the successor of the Trustee hereunder, provided
such corporation shall be otherwise qualified and eligible under this Article, without the
execution or filing of any paper or any further act on the part of any of the parties hereto.

ARTICLE IX.

SUPPLEMENTAL INDENTURES

Section 901  Supplemental Indentures Not Requiring Consent of Bondholders. The
Authority and the Trustee may, without the consent of or notice to any of the Holders, enter into
one or more Supplemental Indentures for one or more of the following purposes:

(a) to cure any ambiguity or formal defect or omission herein;

(b) to correct or supplement any provision herein which may be inconsistent with any
other provision herein, or to make any other provisions with respect to matters or questions
arising hereunder that shall not materially adversely affect the interest of the Holders;

() to grant or confer upon the Trustee or the Holders any additional rights, remedies,
powers or authority that may lawfully be granted or conferred upon them;

(d) to secure additional moneys or provide additional security or reserves for payment
of the Bonds;

(e) to preserve the excludibility of Interest on any Bonds from gross income for
purpose of federal income taxes, or to change the tax covenants set forth in Section 605 or 616,
pursuant to an opinion of Bond Counsel that such action will not affect adversely such
excludibility;

() to provide for the issuance of, and to set the terms and details of, each Series of
Bonds hereunder, including covenants and provisions included therein which do not violate the
terms of this Master Indenture; and

(2) to add requirements the compliance with which is required by a Rating Agency in
connection with issuing a rating with respect to any Series of Bonds.

Section 902  Supplemental Indentures Requiring Consent of Bondholders. (a) Other
than Supplemental Indentures referred to in Section 901 and subject to the terms and provisions
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and limitations contained in this Article and not otherwise, the Holders of not less than a
majority in aggregate Principal Amount of the Bonds of each Series may consent to or approve,
from time to time, which consent to or approval shall be in writing anything contained herein to
the contrary notwithstanding, the execution by the Authority and the Trustee of such
Supplemental Indentures as shall be deemed necessary and desirable by the Authority for the
purpose of modifying, altering, amending, adding to or rescinding any of the terms or provisions
with respect to such Series contained in this Master Indenture; provided, however, nothing in this
Section shall permit or be construed as permitting a Supplemental Indenture which would:

(1) extend the stated maturity of or time for paying the Interest on any Bond
or reduce the Principal Amount of or the Redemption Premium or rate of Interest payable
on any Bond without the consent of the Holder of such Bond;

(i)  prefer or give a priority to any Bond over any other Bond without the
consent of the Holder of each Bond then Outstanding not receiving such preference or
priority; or

(iii)  reduce the aggregate Principal Amount of Bonds then Outstanding the
consent of the Holders of which is required to authorize such Supplemental Indenture
without the consent of the Holders of all Bonds then Outstanding.

(b) If at any time the Authority shall request the Trustee to enter into a Supplemental
Indenture pursuant to this Section, the Trustee shall, upon being satisfactorily indemnified with
respect to expenses, cause notice of the proposed execution of such Supplemental Indenture to be
mailed by first class mail, postage prepaid, to all Holders of Bonds of any affected Series then
Outstanding at their addresses as they appear on the Register. The Trustee, however, shall not be
subject to any liability to any Bondholder by reason of its failure to mail, or the failure of such
Bondholder to receive, the notice required by this Section, and any such failure shall not affect
the validity of such Supplemental Indenture when consented to and approved as provided in this
Section. Such notice shall set forth briefly the nature of the proposed Supplemental Indenture
and shall state that copies thereof are on file at the office of the Trustee for inspection by all
Bondholders.

(©) If within such period, not exceeding three (3) years, as shall be prescribed by the
Authority, following the first giving of a notice as provided in (b) above, the Trustee shall
receive an instrument or instruments purporting to be executed by the Holders of not less than
the aggregate Principal Amount specified in subsection 902(a) for the Supplemental Indenture in
question which instrument or instruments shall refer to the proposed Supplemental Indenture
described in such notice and shall specifically consent to and approve the execution thereof in
substantially the form of the copy thereof referred to in such notice as on file with the Trustee,
thereupon, but not otherwise, the Trustee may execute such Supplemental Indenture in
substantially such form, without liability or responsibility to any Holder of any Bond, regardless
of whether such Holder shall have consented thereto.

Any such consent shall be binding upon the Holder of the Bond giving such consent and
upon any subsequent Holder of such Bond and of any Bond issued in exchange therefor
(regardless of whether such subsequent Holder thereof has notice thereof), unless such consent is
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revoked in writing by the Holder of such Bond giving such consent or by a subsequent Holder
thereof by filing with the Trustee, prior to the execution by the Trustee of such Supplemental
Indenture, such revocation. At any time after the Holders of the required Principal Amount shall
have filed their consents to the Supplemental Indenture, the Trustee shall make and file with the
Authority a written statement to that effect. Such written statement shall be conclusive that such
consents have been so filed.

(d) If the Holders of the required Principal Amount of the Bonds Outstanding shall
have consented to and approved the execution of such Supplemental Indenture as herein
provided, no Holder of any Bond shall have any right to object to the execution thereof, or to
object to any of the terms and provisions contained therein or the operation thereof, or in any
manner to question the propriety of the execution thereof or to enjoin or restrain the Trustee or
the Authority from executing the same or taking any action pursuant to the provisions thereof.

The consent of the Holders of any Series of Additional Bonds to be issued hereunder
shall be deemed given if the underwriters or initial purchasers for resale consent in writing to
such Supplemental Indenture and the nature of the amendment effected by such Supplemental
Indenture is disclosed in the official statement or other offering document pursuant to which such
Series of Additional Bonds is offered and sold to be public.

Section 903  Credit Provider as Holder of the Bonds. Subject to anything contrary set
forth in a Supplemental Indenture, as long as a Credit Facility securing all or a portion of the
Bonds Outstanding is in effect, the Credit Provider to the extent so authorized in the applicable
Supplemental Indenture, shall be deemed to be the Holder of the Bonds secured by the Credit
Facility; (i) at all times for the purpose of the execution and delivery of the Supplemental
Indenture or of any amendment, change or modification of this Master Indenture or the initiation
by Bondholders of any action to be undertaken by the Trustee at the Bondholders’ request, which
under this Master Indenture requires the written approval or consent of or can be initiated by the
Holders of at least a majority in aggregate principal amount of the Bonds at the time
Outstanding, (i1) at all times for the purpose of the mailing of any notice to Bondholders under
this Master Indenture, and (iii) following an Event of Default for all other purposes.
Notwithstanding the foregoing, a Credit Provider shall not be deemed to be a Holder of the
Bonds with respect to any such Supplemental Indenture or of any amendment, change or
modification of this Master Indenture which would have the effect of permitting (i) a change in
the terms of redemption or maturity of any Outstanding Bonds or of any installment of Interest
thereon or (ii) a reduction in the Principal Amount or the Redemption Price thereof or in rate of
Interest thereon or (iii) reducing the percentage or otherwise affecting the classes of Bonds the
consent of the Holders of which is required to effect any such modification or amendment.

Section 904  Execution and Effect of Supplemental Indentures. (a) In executing any
Supplemental Indenture permitted by this Article, the Trustee shall be entitled to receive and to
rely upon an Opinion of Counsel stating that the execution of such Supplemental Indenture is
authorized or permitted hereby. The Trustee may but shall not be obligated to enter into any
such Supplemental Indenture which affects the Trustee’s own rights, duties or immunities.

(b) Upon the execution and delivery of any Supplemental Indenture in accordance
with this Article, the provisions hereof shall be modified in accordance therewith and such
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Supplemental Indenture shall form a part hereof for all purposes and every Holder of a Bond
theretofore or thereafter authenticated and delivered hereunder shall be bound thereby.

(©) Any Bond authenticated and delivered after the execution and delivery of any
Supplemental Indenture in accordance with this Article may, and if required by the Authority or
the Trustee shall, bear a notation in form approved by the Authority and Trustee as to any matter
provided for in such Supplemental Indenture. If the Authority shall so determine, new Bonds so
modified as to conform in the opinion of the Trustee and the Authority to any such Supplemental
Indenture may be prepared and executed by the authority and authenticated and delivered by the
Trustee in exchange for and upon surrender of the Bonds then Outstanding.

ARTICLE X.

SATISFACTION AND DISCHARGE

Section 1001 Discharge. If payment of all the Principal Amount of, Redemption
Premium, if any, and Interest on a Series of Bonds in accordance with their terms and as
provided herein is made, or is provided for in accordance with this Article, and if all other sums
payable by the Authority hereunder with respect to such Series of Bonds shall be paid or
provided for, then the liens, estates and security interests granted hereby shall cease with respect
to such Series; provided, however, that the rebate provisions, if any, of the related Supplemental
Indenture shall survive so long as there is any amount due to the federal government pursuant to
the provisions of such Supplemental Indenture. Thereupon, upon the request of the Authority,
and upon receipt by the Trustee of an Opinion of Counsel stating that all conditions precedent to
the satisfaction and discharge as provided above of the lien hereof have been satisfied with
respect to such Series of Bonds, the Trustee shall execute and deliver proper instruments
acknowledging such satisfaction and discharging the lien hereof with respect to such Series of
Bonds. If the lien hereof has been discharged with respect to all Series of Bonds, the Trustee
shall transfer all property held by it hereunder, other than moneys or obligations held by the
Trustee for payment of amounts due or to become due on the Bonds to the Authority or such
other person as may be entitled thereto as their respective interests may appear. Such satisfaction
and discharge shall be without prejudice to the rights of the Trustee thereafter to charge and be
compensated or reimbursed for services rendered and expenditures incurred in connection
herewith.

The Authority may at any time surrender to the Trustee for cancellation any Bonds
previously authenticated and delivered which the Authority at its option may have acquired in
any manner whatsoever and such Bond upon such surrender and cancellation shall be deemed to
be paid and retired.

Section 1002 Providing for Payment of Bonds. Payment of the Bonds or any Series of
Bonds may be provided for by the deposit with the Trustee of Defeasance Obligations. Payment
of the Bonds or any Series of Bonds shall be so provided for when the aggregate of amounts in
the applicable Account of the Debt Service Reserve Fund together with other amounts available
for such purpose hereunder is sufficient to so provide. The maturing principal and interest
income on such Defeasance Obligations if any, shall be sufficient and available to pay when the
Principal Amount of, whether at maturity or upon fixed redemption dates, and Redemption
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Premium, if any, and Interest on such Bonds. The Defeasance Obligations shall be held by the
Trustee irrevocably in trust for the Holders of such Bonds solely for the purpose of paying the
Principal Amount Redemption Premium, if any, and Interest on such Bonds as the same shall
mature or become payable upon prior redemption, and, if applicable, upon simultaneous
direction, expressed to be irrevocable, to the Trustee as to the dates upon which any such Bonds
are to be redeemed prior to their respective maturities.

The Trustee shall receive an accountant’s verification report as to the sufficiency of
moneys and investments to provide for payment of a Series of Bonds in the case of a defeasance
thereof.

If payment of a Series of Bonds is so provided for, the Trustee shall mail a notice so
stating to each Holder of such Bond.

Bonds the payment of which have been provided for in accordance with this Section shall
no longer be deemed Outstanding hereunder. The obligations of the Authority in respect of such
Bonds shall nevertheless continue but the Holders thereof shall thereafter be entitled to payment
only from the Defeasance Obligations deposited with the Trustee to provide for the payment of
such Bonds.

No Bond may be so provided for if, as a result thereof or of any other action in
connection with which the provision for payment of such Bond is made, the interest payable on
any Bond with respect to which an Opinion of Bond Counsel has been rendered that such Interest
is excluded from gross income for federal income tax purposes is made subject to federal income
taxes. The Trustee shall recetve and may rely upon an Opinion of Bond Counsel (which opinion
may be based upon a ruling or rulings of the Internal Revenue Service) to the effect that the
provisions of this paragraph will not be breached by so providing for the payment of any Bonds.

Section 1003 Payment of Bonds After Discharge. Notwithstanding the discharge of the
lien hereof as in this Article provided, the Trustee nevertheless shall retain such rights, powers
and duties hereunder as may be necessary and convenient for the payment of amounts due or to
become due on the Bonds, including pursuant to any sinking fund redemptions, and the
registration, transfer, exchange and replacement of Bonds as provided herein. Nevertheless, any
moneys held by the Trustee or any Paying Agent for the payment of the Principal Amount of,
Redemption Premium, if any, or Interest on any Bond remaining unclaimed for five (5) years
after such payment has become due and payable, or such other period provided by law, whether
at maturity or upon proceedings for redemption, shall be disposed of pursuant to the provisions
of Section 217. After discharge of the lien hereof, but prior to payment of such amounts to
Holders or as provided pursuant to Section 217, the Trustee shall invest such amounts in
Government Obligations or pre-refunded municipal obligations described in paragraph (c) of the
definition of Permitted Investments in Section 101 for the benefit of the Authority, as directed in
writing by the Authority.

Section 1004 Variable Rate and Tender Bonds. (a) For purposes of determining
whether Variable Rate Bonds shall be deemed to have been paid prior to the maturity or
redemption date thereof, as the case may be, by the deposit of moneys, or Governmental
Obligations and moneys, if any, in accordance with Section 1002 hereof, the Interest to come due
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on such Variable Rate Bonds on or prior to the maturity date or redemption date thereof, as the
case may be, shall be calculated at the Variable Rate Ceiling; provided, however, that if on any
date, as a result of such Variable Rate Bonds having borne interest at less than such Variable
Rate Ceiling for any period, the total amount of moneys and Government Obligations on deposit
with the Trustee for the payment of interest on such Variable Rate Bonds is in excess of the total
amount which would have been required to be deposited with the Trustee on such date in respect
of such Variable Rate Bonds in order to satisty the provisions of Section 1002 above, the Trustee
shall, if requested by the Authority, pay promptly the amount of such excess to the Authority free
and clear of any trust, lien, pledge or assignment securing the Bonds or otherwise existing under
this Master Indenture.

(b) Tender Bonds shall be deemed to have been paid in accordance with Section 1202
hereof only if, in addition to satisfying the requirements thereof, there shall have been deposited
with the Trustee moneys in an amount which shall be sufficient to pay when due the maximum
Principal Amount and Redemption Price of and Interest on such Bonds which could become
payable to the Holders of such Bonds upon the exercise of any options provided to the Holders
of such Bonds; provided, however, that if, at the time a deposit is made with the Trustee pursuant
to the provisions of Section 1002 above, the options originally exercisable by the Holders of
Tender Bonds are no longer exercisable, such Bonds shall not be considered Tender Bonds for
purposes of this Section. If any portion of the moneys deposited with the Trustee for the
payment of the Principal Amount, Redemption Price of and Interest on Tender Bonds is not
required for such purposes the Trustee shall, if requested by the Authority, pay promptly the
amount of-such excess to the Authority free and clear of any trust, lien, pledge or assignment
securing said Bonds or otherwise existing under this Master Indenture.

ARTICLE XI.

MISCELLANEOUS

Section 1101 Evidence of Acts of Bondholders. Any request, direction, consent or other
instrument provided hereby to be signed and executed by the Bondholders may be in any number
of concurrent writings of similar tenor and may be signed or executed by such Bondholders in
person or by agent appointed in writing. Proof of the execution of any such request, direction or
other instrument or of the writing appointing any such agent and of the ownership of Bonds, if
made in the following manner, shall be sufficient for any of the purposes hereof and shall be
conclusive in favor of the Trustee and the Authority with regard to any action taken by them, or
either of them, under such request or other instrument, namely:

(a) The fact and date of the execution by any person of any such writing may be
proved by the certificate of any officer in any jurisdiction who by law has power to take
acknowledgments in such jurisdiction, that the person signing such writing acknowledged before
him the execution thereof, or by the affidavit of a witness of such execution; and

(b) The ownership of all Bonds shall be proved by the Register.

-81 -

120132781



Nothing in this Section shall be construed as limiting the Trustee to the proof herein
specified, it being intended that the Trustee may accept any other evidence of the matters herein
stated which it may deem sufficient.

Any action taken or suffered by the Trustee pursuant to any provision hereof, upon the
request or with the assent of any person who at the time is the Holder of any Bond or Bonds shall
be conclusive and binding upon all future Holders of the same Bond or Bonds.

Section 1102 Limitation of Rights. With the exception of rights herein expressly
conferred, nothing expressed or mentioned in or to be implied from this Master Indenture or the
Bonds is intended or shall be construed to give to any person other than the parties hereto, the
Holders of the Bonds and any Paying Agents, Registrars, Authenticating Agents and Credit
Providers, if any, any legal or equitable right, remedy or claim under or in respect to this Master
Indenture or any covenants, conditions and provisions herein contained; this Master Indenture
and all of the covenants, conditions and provisions hereof being intended to be and being for the
sole and exclusive benefit of the parties hereto, the Holders of the Bonds and any Paying Agents,
Registrars, Authenticating Agents and Credit Providers, if any, as herein provided.

Section 1103 Notice to Rating Agencies. The Trustee hereby agrees that if at any time
(a) the Authority shall redeem the entire Principal Amount of the Bonds Outstanding hereunder
prior to maturity, (b) a successor Trustee is appointed hereunder, or (c) the Bondholders shall
consent to any amendment to this Master Indenture or shall waive any provision of this Master
Indenture then, in each case, the Trustee promptly will give notice of the occurrence of such
event to each Rating Agency rating the Bonds, which notice in the case of an event referred to in
clause (¢) hereof shall include a copy of such amendment or waiver.

Section 1104 Severability. If any one or more sections, clauses, sentences or parts
hereof shall for any reason be questioned in any court of competent jurisdiction and shall be
adjudged unconstitutional or invalid, such judgment shall not affect, impair or invalidate the
remaining provisions hereof, or the Bonds issued pursuant hereto, but shall be confined to the
specific sections, clauses, sentences and parts so adjudged.

Section 1105 Holidays. When the date on which principal of or interest or premium on
any Bond is due and payable is a day which is not a Business Day, payment may be made on
Bonds on the next Business Day with effect as though payment were made on the due date, and,
if such payment is made, no interest shall accrue from and after such due date. When any other
action is provided herein to be done on a day named or within a time period named, and the day
or the last day of the period falls on a day other than a business Day, it may be performed on the
next Business Day with effect as though performed on the appointed day or within the specified
period.

Section 1106 Governing Law. This Master Indenture and the Bonds are contracts made
under the laws of the State of Rhode Island and shall be governed and construed in accordance
with such laws.

Section 1107 Notices. (a) Unless otherwise expressly specified or permitted by the
terms hereof, all notices, consents or other communications required or permitted hereunder shall
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be deemed sufficiently given or served if given in writing, mailed by first class mail, postage
prepaid and addressed as follows:

(1) [f to the Authority, addressed to:

Rhode Island Turnpike and Bridge Authority
Claiborne Pell Bridge

One East Shore Road

Post Office Box 437

Administrative Building

Jamestown, Rhode Island 02835

Attention: Executive Director

(ii) If to the Trustee, sent by registered
or certified mail addressed to:

U.S. Bank National Association

Corporate Trust Department

One Federal Street, 3rd Floor

Boston, Massachusetts 02110

Reference: Rhode Island Turnpike and Bridge Authority Bonds

(i)  Ifto the registered Holder of a Bond,
addressed to such Holder at the address
shown on the books of the Registrar
kept pursuant hereto.

(b) The Authority and the Trustee may from time to time by notice in writing to all
parties to this Master Indenture designate a different address or addresses for notice hereunder.

Section 1108 Counterparts. This Master Indenture may be executed in several
counterparts, each of which shall be an original and all of which shall constitute one instrument.

Section 1109 Immunity of Individuals. No recourse shall be had for the payment of the
principal of, premium, if any, or interest on any of the Bonds or for any claim based thereon or
upon any obligation, covenant or agreement herein against any past, present or future member,
officer, employee, agent or consultant of the Authority, whether directly or indirectly and all
such liability of any such individual is such as hereby expressly waived and released as a
condition of and in consideration for the execution hereof and the issuance of the Bonds.

Section 1110 Limited Liability; Immunity of Directors of the Authority. This Master
Indenture does not pledge the general credit or taxing power of the State. No provision,
covenant or agreement contained in this Master Indenture or in the Bonds or in any Additional
Bonds or any obligations herein or therein imposed upon the Authority or the breach thereof,
shall constitute or give rise to or impose upon the Authority a pecuniary liability or a charge
against its general credit. In making the agreements, provisions and covenants set forth in this
Master Indenture, the Authority has not obligated itself except with respect to the Trust Estate
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and the application of the revenues, income and all other property therefrom, as hereinabove
provided.

The Authority is not nor are the directors of the Authority, the agents, attorneys or
employees of the Authority, or their respective heirs, personal representatives or successors
personally or generally liable in connection with any matter, cause or thing pertaining to this
Master Indenture, or any instruments and documents executed and delivered by the Authority in
connection with the Project.

No covenant or agreement contained in this Master Indenture shall be deemed to be the
covenant or agreement of any director, officer, attorney, agent or employee of the Authority in an
individual capacity. No recourse shall be had for the payment of the Principal Amount of or
premium (if any) or interest on, the Bonds or any claim based thereon against any officer,
director, agent, attorney or employee of the Authority past, present or future, or its successors or
assigns, as such, present or future, either directly or through the Authority, or any such successor
corporation, whether by virtue of any constitutional provision, statute or rule of law, or by the
enforcement of any assessment or penalty, or otherwise, all of such liability of such directors,
officers, agents, attorneys or employees, being hereby released as a condition of, and as a
consideration for, the execution and delivery of this Master Indenture.

Section 1111 Binding Effect. This instrument shall inure to the benefit of and shall be
binding upon the parties hereto and their respective successors and assigns subject to the
limitations contained herein.

Section 1112 Resolution of Conflicts. To the extent that there may be a conflict among
the provisions of this Master Indenture or the Loan Agreement or any other documents executed
in connection with the issuance of the Bonds and this Master Indenture, the Master Indenture
shall govern, except as it has been modified or changed by the First Supplemental Indenture.

Section 1113 Continuing Disclosure. The Authority and the Trustee hereby covenant
and agree that they will comply with and carry out all of the provisions of the Continuing
Disclosure Agreement. Notwithstanding any other provision of this Indenture, failure of the
Authority or the Trustee to comply with the Continuing Disclosure Agreement shall not be
considered an Event of Default; however, the Trustee may (and, at the request of any
Participating Underwriter or the Holders of at least twenty-five percent (25%) aggregate
principal amount of Outstanding Bonds, shall) or any Bondholder or Beneficial Owner may take
such actions as may be necessary and appropriate, including seeking mandate or specific
performance by court order, to cause the Authority or the Trustee, as the case may be, to comply
with its obligations under this Section.

Section 1114 Use of Additional Funds For Debt Payment. Nothing herein contained
shall preclude the Authority from using any legally available funds, in addition to the Net
Revenues, which may come into their possession, including the proceeds of sale of Cross-over
Refunding Bonds, contributions, or grants and Qualified Swap Receipts, for the purpose of
payment of principal of and interest on the Bonds, or the purchase or redemption of such Bonds
in accordance with the provisions of this Master Indenture.
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Section 1115 Capital Appreciation Bonds. For the purposes of (i) receiving payment of
the redemption price if a Capital Appreciation Bond is redeemed prior to maturity, or
(ii) computing the amount of Bonds held by the Holder of a Capital Appreciation Bond in giving
to the Authority any notice, consent, request or demand pursuant to this Master Indenture for any
purpose whatsoever, the principal amount of a Capital Appreciation Bond shall be deemed to be

its Accreted Amount.

IN WITNESS WHEREOF, the Authority has caused these presents to be signed in its
name and on its behalf by its duly authorized officer, and, to evidence its acceptance of the trusts
hereby created, the Trustee has caused these presents to be signed in its name and on its behalf
by its duly authorized officer, all as of the day and year first above written.

RHODE ISLAND TURNPIKE AND BRIDGE

AUTHORITY
By: DoCa L@t__
Chairman

U.S. BANK NATIONAL ASSOCIATION, as
Trustee

By: @@énv O@ Q@@»w«ﬂ

Vice President
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EXHIBIT A

FORM OF REQUISITION FOR
CONSTRUCTION FUND PROJECT ACCOUNTS

REQUISITION NO. [ ]

TRUSTEE

RE: $35,765,000 Rhode Island Turnpike and Bridge Authority
Taxable Refunding Revenue Bonds, Series 2003 A

TO: Trustee under the Amended and Restated Master Indenture of Trust between the
Rhode Island Turnpike and Bridge Authority and U.S. Bank National
Association, as Trustee dated as of July 1, 2003 and amended and restated as of
April 1, 2010

This Requisition is made pursuant to Section 402 of the above Indenture.

The Trustee is directed to pay sums out of the Project Account of the Construction
Fund entitled | ].

PAYFEE PURPOSE OF PAYMENT AMOUNT

12913278.1



We hereby certify that the obligation mentioned herein (a) has been properly incurred,
(b) is a proper charge against the Project Account of the Construction Fund named above, (¢) is
currently due and payable, (d) has not been previously paid or reimbursed, (e) has not been the
basis of any previous withdrawal, and (f) is an item of “Cost” or “Project Cost” (as defined in the
Master Indenture).

RHODE ISLAND TURNPIKE AND BRIDGE
AUTHORITY

By:

Chairman

CERTIFIED:
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EXHIBIT B

REQUISITION FOR
COST OF ISSUANCE ACCOUNT

REQUISITION NO.
TRUSTEE
RE: $35,765,000 Rhode Island Turnpike and Bridge Authority
Taxable Refunding Revenue Bonds, Series 2003 A

TO: Trustee under the Amended and Restated Master Indenture of Trust between the
Rhode Island Turnpike and Bridge Authority and U.S. Bank National
Association, as Trustee dated as of July 1, 2003 and amended and restated as of
April 1, 2010

This Requisition is made pursuant to Section 402 of the above Indenture.

The Trustee is directed to pay sums out of the Cost of Issuance Account of the
Construction Fund entitled [ ].

PAYEE PURPOSE OF PAYMENT AMOUNT
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I hereby certify that

(1) the obligation mentioned herein (a) has been properly incurred, (b) is a
proper charge against the Cost of Issuance Account of the Construction Fund, (c) is currently due
and payable, (d) has not been previously paid or reimbursed, and (¢) has not been the basis of
any previous withdrawal.

(ii)  attached hereto is an invoice or bill for the amount described herein.
RHODE ISLAND TURNPIKE AND
BRIDGE AUTHORITY

By:

Authorized Representative
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