RESPONSES TO QUESTIONS POSED IN REGARDS TO
REQUEST FOR PROPOSAL FINANCIAL ADVISORY SERVICES
ISSUED APRIL 11, 2011

The aforementioned RFP provided that interested proposers could request clarification of the content
regarding the RFP through 12:00 noon (Baton Rouge) on April 25, 2011. As of that date and time only three
guestions were raised.

The following are the questions received:

Q1. Per Section 4.3.2 “Qualifications and References”, the proposal requests “Any issuers of municipal
or public debt within the State for whom the firm currently serves as underwriter or financial advisor
should be listed, along with a brief description of the firm’s role for such issuers as well as the
anticipated length and activity level of the firm’s future involvement with those issuers”. How will this
information be used in the evaluation process? Thank you.

Q2.  With regard to the Subcontractor Section 2.10 of the Request for Proposals, would a subcontractor
that is providing serviced enumerated in item 14 of Section 3.0 be prohibited from providing any
other services under the Financial Advisory contract (assuming, or course, the concurrence of the
prime contractor)? For example, would the prime contract and the subcontractor be allowed to
allocate certain other tasks between themselves such as meeting attendance, quantitative services,
or other agree upon items?

Q3. Please provide copies of the Confirmation Statements for the Derivative Instruments listed on page
60 of the Comprehensive Annual Financial Report for the Fiscal Year ended 6/30/2010.

The associated answers to the questions are reflected below:

Al. The Goals and Objectives of the Commission in the issuance of the RFP are clearly stated in Section
1.3. In addition, Section 2.16 of the RFP provides further clarification as to the independence of the
firm to be selected by providing a sample contract (Appendix A) to be entered into which under
Section Il (Terms of Appointment) defines very specific restrictions imposed on the FA if outside
services are to be rendered to other political subdivisions and entities within the State.

A2. Section 2.10 of the RFP states: “The State shall have a single prime contractor as the result of any
contract negotiation, and that prime contractor shall be responsible for the scope of services
referenced in the RFP or proposal. No proposals involving subcontractors or joint proposals
will be accepted, with the exception of joint proposals submission to provide the services
enumerated in Item 14 of Section 3.0 of this RFP.”

The prime contractor will be the firm to which the State looks to and relies upon for the completion of
all services except as enumerated in Item 14 of Section 3.0.

Section 3.0 Item 14 states:
14, “Provide derivative/hedging advisory services to include the following:
a. Assist in the development and maintenance of the State’'s derivative policy for
utilization by the Commission and the development of a set of internal controls for
the administration of derivative contracts;

b. Provide advice regarding how and when to use derivative contracts in the context of
the State’s overall debt management program;

C. Assist the Commission in evaluating the risks and benefits of derivative contract
proposals from underwriting and other potential counterparties;

d. Provide guidance on appropriate uses, selection of acceptable providers, negotiation
of favorable terms and conditions, and developing monitoring criteria;

e. Monitor and advise on the appropriate market conditions for entry into derivative
contracts;

f. Advise the Commission with regard to sizing and structure to be issued on a
competitive or negotiated basis for derivative contracts;

g. Assist the Commission in the review of documentation for derivative contracts;

h. When requested, conduct workshops for Commission members and support staff to

provide them information to become fully conversant with the structures risks and
rewards of derivative contracts; and

i. Provide derivative valuation service on a daily basis or other time basis as
requested.”



A3. There are two fixed rates swaps for the GO program (Series 2008A) and another eight (8) fixed rate
swaps listed for the TIMED Program (Series 2009 Al, A3, A4 and Series 2010). Copies of the
confirmations are attached.

Please be reminded that the fully completed proposal must be delivered at the proposer's expense and
received in both hard copy (printed) and electronic version (Word/WordPerfect/PDF) on CD or UBS flash
drive by the RFP Coordinator designated in Section 2.2 above on or before 2:00 PM (Baton Rouge time) on
May 9, 2011.

Proposers mailing their proposals should allow sufficient mail delivery time to ensure receipt of their proposal
by the date/time specified. Fax or e-mail submissions are not acceptable.

For courier delivery, the street address is 900 Third Street, State Capitol, 3rd Floor, Baton Rouge, LA
70802, and the telephone number is (225) 342-0040.

The proposer shall provide ten (10) hard copy printed copies and one electronic version (either CD or UBS
flash drive) submitted to the address specified above in Section 2.2. At least one (1) copy of the hard copy
printed proposal must contain the original signature of a company official or agent duly authorized to sign
proposals on behalf of the organization, using the Certification Statement in Appendix E. This copy should
be clearly marked or differentiated from the other required copies of the proposal by a notation in the lower
left corner of the cover with the words "Signed Original." This copy will be retained for incorporation by
reference in any contract resulting from this RFP. A certified copy of a board resolution granting such
authority should be submitted for all corporations.

It is solely the responsibility of each prospective financial advisory firm to assure its proposal [hard copy
(printed) and electronic version] is delivered at the specified place and prior to the deadline for submission.
Proposals that, for any reason, are not so delivered will not be considered and those proposers will be
notified.

The Commission reserves the right to request clarification and modification of any proposal prior to the
contract award being made.

The proposal must be valid for at least 120 days from the date of submission.

Whitman J. Kling, Jr., Director
Louisiana State Bond Commission
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APPENDIX A
Amortization Schedule
From and including To and excluding  Applicable Notional Amount
Effective Date May 1, 2042 46,500,000
May 1,2042 Termination Date 24,010,000
Our Sent: 1 December 2008 , Page 6of 7
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Client Service Group
All queries regarding confirmations should be sent to;

JPMorgan Chase Bank, N.A.

Contacts

JPMorgan Contact Telephone Number
Client Service Group (001 ) 3026344960

Group E-mail address;

Facsimile; (001 ) 888 803 3606
Telex:

Cable:

Please quote the JPMorgan deal number(s): 6900030051514 / 00060008940,

JPMorgan €£) |
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ATTN: Whitman J. Kling, Jr.
STATE OF LOUISIANA, BY AND THROUGH THE
LOUISIANA STATE BOND COMMISSION

FAX NO: 001 225 342 0064 -
FROM: Carmine Pilla
JPMorgan Chase Bank, N.A.
RE: ' Interest Rate Swap Confirmation
YOUR REF:
OUR REF: 6900030051514 / 00060008940
. DATE SENT: 3 December 20088

NO OF PAGES: 8 (Including Cover)

URGENT: PLEASE SIGN AND FAX THIS
CONFIRMATION TO (001) 888 803 3606
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ATTN: ‘Whitman J. Kling, Jr.
STATE OF LOUISIANA, BY AND THROUGH THE
LOUISIANA STATE BOND COMMISSION

FAX NO: 001 225 342 0064
FROM: Carmine Pilla
JPMorgan Chase Bank, N.A.
RE: Interest Rate Swap Confirmation
YOUR REF:
OUR REF: 6900030051411 / 00060008938
. DATE SENT: 1 May 2009

NO OF PAGES: 8 (Including Cover)

URGENT: PLEASE SIGN AND FAX THIS
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Amended and Restated Interest Rate Swap Transaction

This Confirmation is amended and restated as of May 1, 2009 and supersedes all
previous Confirmations regarding this Transaction, including the Confirmation dated

December 19, 2006 and December 1. 2008

The purpose of this letter agreement is to confirm the terms and conditions of the Transaction entered into
between:

JPMORGAN CHASE BANK, NA.
("TPMorgan")

and

STATE OF LOUISIANA, BY AND THROUGH THE LOUISIANA STATE BOND COMMISSION
(the "Counterparty")

on the Trade Date and identified by the JPMorgan Deal Number specified below (the “Transaction”). This
letter agreement constitutes a "Confirmation” as referred to in the Master Agreement specified below, and
supersedes any previous confirmation or other writing with respect to the transaction described below.

The definitions and provisions contained in the 2000 ISDA Definitions (the “Definitions"), as published by °
the International Swaps and Derivatives Association, Inc. are incorporated into this Confirmation. In the
event of any inconsistency between those definitions and provisions and this Confirmation, this
Confirmation will govern.

This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement dated as of 1
May 2009, as amended and supplemented from time to time (the “Agreement™), between JPMORGAN
CHASE BANK, N.A. (“JPMorgan”) and STATE OF LOUISIANA, BY AND THROUGH THE
LOUISIANA STATE BOND COMMISSION (the *“Counterparty”). All provisions contained in the
Agreement govern this Confirmation except as expressly modified below.

Our Sent: 5 May 2009 16:38 Page 1 of 7
Ref: 6900030051411 /7 00060008938
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The terms of the particular Interest Rate Swap Transaction to which this Confirmation relates are as

follows;
A. TRANSACTION DETAILS
JPMorgan Deal Number(s):

Noticnal Amount:

Trade Date:
Effective Date:
Termination Date:
Fixed Amounts:
Fixed Rate Payer:

Fixed Rate Payer Period End Dates:

Fixed Rate Payer Payment Dates:

Fixed Rate:

Fixed Rate Day Count Fraction:
Business Days:

Floating Amounts:

Floating Rate Payer:

Floating Rate Payer Period End Dates:

Floating Rate Payer Payment Dates:

Floating Rate Option:
Designated Maturity:

Floating Rate Day Count Fraction:

6900030051411 / 00060008938

USD $14,125,000. amertizing pursuant to the attached
Appendix I

13 December 2006
01 May 2009

01 May 2041

Counterparty

Monthly on the 1st of each month, commencing with
June 1, 2009 to and including the Termination Date, not
subject to adjustment.

Monthly on the 1st of each month, commencing with
June 1, 2009 10 and including the Termination Date,
subject to adjustment in accordance with the Modified
Following Business Day Convention.

30/360

New York

JPMorgan

Monthly on the 1st of each month, commencing with
June 1, 2009 to and including the Termination Date, not
subject to adjustment

Monthly on the 1st of each month, commencing with
June 1, 2009 to and including the Termination Date,
subject to adjustment in accordance with the Modified
Following Business Day Convention.
USD-LIBOR-BBA

1 Month

Actual/360

Floating Amounts: The Floating Rate used to calculate the Floating Amount
Our Sent: 5 May 2009 16:38 Page 2 of 7
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on each Payment Date will be equal to the rate
determined in accordance with the specified Floating
Rate Option and Designated Maturity, for the relevant
Calculation Period, multiplied by 70%. For the
avoidance of doubt, the Floating Amount shall be
calculated as follows:

Floating Amount shall be calculated as follows:

Floating Amount = Notional Amount * Floating Rate
Option * 70% * Floating Rate Day Count Fraction.

Reset Dates: The Effective Date and thereafter the first day of each
month, subject to adjustment in accordance with the
Modified Following Business Day Convention.

Compounding: Inapplicable

Method of Averaging: Inapplicable

Business Days: New York

Calculation Agent: JPMorgan, unless otherwise stated in the Agreement.
B. OPTIONAL TERMINATION:

At any time, Counterparty may terminate this Transaction in whole or in part by providing at least two (2)
Business Days’ prior written notice to JPMorgan of its election to so terminate this Transaction (each date

. on which this Transaction shall be terminated in whole or in part pursuant to this paragraph being referred
to herein as an “Optional Termination Date™).

In the case of a partial termination, the notice shall also state the portion of the Notional Amount of this
Transaction to be terminated. On the Optional Termination Date set forth in such notice, an amount,
determined by JPMorgan, in good faith, shall be payable by TPMorgan or the Counterparty, as the case
may be, in respect of such termination. If such amount is not acceptable to the Counterparty, then
JPMorgan shall determine such amount pursuant to Section 6 of the Agreement as if (a) the Optional
Termination Date is the Barly Termination Date for this Transaction (or the portion of the Notional
Amount being terminated), (b) Counterparty is the sole Affected Party (for all purposes other than the
election to terminate) (c) this Transaction (or the portion of the Notional Amount being terminated) is the
sole Affected Transaction, (d) Market Quotation and Second Method are selected for purposes of
Payments on Early Termination, and (e) in the case of a partial termination, the portion of the Notional
Amount to be terminated on the Early Termination Date shall be the amount so designated in the
aforementioned notice by the Counterparty, and the parties shall execute an amendment to this
Confirmation relating to this Transaction to amend the Notional Amount to reflect such reduction.
Notwithstanding anything herein to the contrary, the parties will be obligated to pay any accrued amounts
that would otherwise be due on the Optional Termination Date. The Counterparty agrees that, prior to
designating an Optional Termination Date as provided herein it shall provide evidence satisfactory to
JPMorgan of Counterparty’s ability to pay any Settlement Amount which may be due to JPMorgan as a
result of such Early Terminatjon.

C. Non-lssmnce of Bonds Event.

The failure of the Counterparty to issue bonds in the minimum aggregate amount of the Notional Amount
of this Transaction on or before (60) day.v: after the Effective Date of this Transaction (a “Non-Issnance of
Bonds Event™) shall be an Additional Termination Event with respect to the Counterparty. Upon the
occurrence of a Non-Issuance of Bonds Event, the Counterparty shall be deemed to be the sole Affected

Our Sent: 5 May 2009 16:38 Page 3of 7
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Party and related Transactions shall be deemed to be Affected Transactions. Notwithstanding Part 5(a) of
the Schedule, JPMorgan may designate an Early Termination Date on the occurrence of a Non-Issuance of

Bonds Event.

D. ACCOUNT DETAILS

Payments to JPMorgan in USD: JPMORGAN CHASE BANK NA
JPMORGAN CHASE BANK, NATIONAL
ASSOCIATION
ABA: 021000021
BIC; CHASUS33XXX
AC No: (99997979

Payments to Counterparty in USD: Please Provide

E. OFFICES

JPMorgan: NEW YORK

Counterparty: LOUISTANA

F. DOCUMENTS TO BE DELIVERED

Each party shall deliver to the other, at the time of its execution of this Confirmation, evidence of the
incumbency and specimen signature of the person(s) executing this Confirmation, unless such evidence
has been previously supplied and remains true and in effect.

G. RELATIONSHIP BETWEEN PARTIES

Each party will be deemed to represent to the other party on the date on which it enters into a Transaction
that (absent a written agreement between the parties that expressly imposes affirmative obligations to the
contrary for that Transaction):

(a) Non-Reliance. 1 is acting for its own account, and it has made its own independent decisions to enter
into that Transaction and as to whether that Transaction is appropriate or proper for it based upon its own
judgment and upon advice from such advisers as it has deemed necessary. It is not relying on any
communijcation (written or oral) of the other party as investment advice or as a recommendation to enter
into that Transaction; it being understood that information and explanations related to the terms and
conditions of & Transaction shall not be considered investment advice or a recommendation to enter into
that Transaction. No communication (written or oral) received from the other party shall be deemed to be
an assurance or guarantee as to the expectzd results of that Transaction.

(b) Assessment and Understanding. It is capable of assessing the merits of and understanding (cn its own
behalf or through independent professional advice), and understands and accepts, the terms, conditions and
risks of that Transaction. It is capable of assuming, and assumes the risks of that Transaction.

{c) Status of Parties. The other party is not acting as 2 fiduciary for or an adviser to it in respect of that
Transaction.

H. OTHER PROVISIONS

(i) The Notional Amount of this Transaction and the Notional Amount of the Transaction bearing
JPMorgan Reference No. 6900030051514 represent the total Notional Amount of transactions executed by
and between JPMorgan and the Counterparty in relation to the Counterparty’s planned issuance of
Counterparty's Gasoline and Fuels Tax Second Lien Revenue Bonds in 2009.

Our Sent: 5 May 2009 16:38 Paged4 of 7
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(ii) The parties hereto agree that with respect to this Transaction, the Transportation Trust Fund
Cooperative Endeavor Agreement dated as of December 1, 2008 by and among the Louisiana State Bond
Commission, the Department of Transportation and Development of the State of Louisiana and the
Division of Administration of the State of Louisiana (the “CEA™) shall constitutc a Credit Support
Document with respect to Counterparty.

(iii) The parties hereto agree that with respect to this Transaction, the Department of Transportation and
Development of the State of Louisiana and the Division of Administration of the State of Louisiana shall
constitute Credit Support Providers with respect to Counterparty.

Please confirm that the foregoing correctly sets forth the terms of our agreement by executing a copy of
this Confirmation and returning it to us or by sending to us a letter, telex or facsimile substantially similar
to this letter, which letter, telex or facsimile sets forth the material terms of the Transaction to which this
Confirmation relates and indicates agreement to those terms. When referring to this Confirmation, please
indicate: JPMorgan Deal Number(s): 6900030051411 / 00060008938

JPMorgan Chase Bank, N.A.
Name: Carmine Pilla
Title: Executive Director

Accepted and confirmed as of the date first written:
STATE OF LOUISIANA, BY AND THROUGH THE
LOUISIANA STATE BOND COMMISSION

Name: V/%A‘ ,}4/ % g

Title: Director, State Bond Commission
Your reference number:
Our Sent: 5 May 2009 16:38 Page S of 7
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(i) The parties hereto agree that with respect to this Transaction, the Transportation Trust Fund
Cooperative Endeavor Agreement dated as of December 1, 2008 by and among the Louisiana State Bond
Commission, the Department of Transportation and Development of the State of Louisiana and the
Division of Administration of the State of Louisiana (the “CEA") shall constitute a Credit Suppoert
Document with respect to Counterparty.

(iii) The parties hereto agree that with respect to this Transaction, the Department of Transportation and
Development of the State of Louisiana and the Division of Administration of the State of Louisiana shall
constitute, Credit Support Providers with respect to Counterparty.

Please confirm that the foregoing correctly sets forth the terms of our agreement by executing a copy of
this Confirmation and returaing it to us or by sending to us a letter, telex or facsimile substantially similar
to this letter, which letter, telex or facsimile sets forth the material terms of the Transaction to which this
Confirmation relates and indicates agreement to those terms. When referring to this Confirmation, please
indicate: JPMorgan Deal Number(s): 6900030051411 / 00060008938

JPMorgan Chase Bank, N.A.

Conman. Pl

Name: Carmine Pilla

Tide: Executive Director

Accepted and confirmed as of the date first written:
STATE OF LOUISIANA, BY AND THROUGH THE
LOUISIANA STATE BOND COMMISSION

Name:

Title:

Your reference number:

Our Sent: 5 May 2009 16:38 Page 5of 7
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APPENDIX A
Amortization Schedule

From and including To and excluding  Applicable Notional Amount

Effective Date May 1, 2024 14,125,000
May 1, 2024 May 1, 2025 14,083,750
May 1, 2025 May 1, 2026 13,980,625
May 1, 2026 May 1, 2027 13,811,875
May 1, 2027 May 1, 2028 13,573,750
May 1,2028 May 1, 2029 13,261,250
May 1, 2029 May 1, 2030 12,870,000
May 1, 2030 May 1, 2031 12,395,625
May 1, 2031 May 1, 2032 11,832,500
May 1, 2032 May 1, 2033 11,175,000
May 1, 2033 May 1, 2034 10,418,125
May 1, 2034 May 1, 2035 9,555,625
May 1, 2035 May 1, 2036 8,581,250
May 1, 2036 May 1, 2037 7,488,750
May 1, 2037 May 1, 2038 6,270,625
May 1,2038 May 1, 2039 4,920,625
May 1, 2039 May 1, 2040 3,430,625
May 1, 2040 May 1, 2041 1,793,125

Our Sent: 5 May 2009 16:38 Page 6 of 7
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Client Sexvice Group
All queries regarding confirmations should be sent to:

JPMorgan Chase Bank, N.A.

Contacts
JPMorgan Contact Telephone Number

Client Service Group (001 ) 3026344960

Group E-mail address:

Facsimiles {001 ) 888 803 3606
Telexs
Cable:

Please quote the JPMorgan deal number(s): 6900030051411 / 00060008938.
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Citibank, N.A.
333 West 34" Street, 2™ Floor
New York, NY 10001

Execution Copy

December 13, 2006

Second Amended and Restated Transaction

State of Louisiana,

by and through the Louisiana State Bond Commission
State Capitol Building, 21st Floor

P.O. Box 441 54

Baton Rouge, LA 70804

Attention: Whit Kling, Director of State Bond Commission

Tax ID#: ID 72-6000839
Ladies and Gentlemen:

The purpose of this letter agreement is to further amend the terms and conditions of the Transaction
originally entered into between Citibank, N.A. (“Citibank”) and the State of Louisiana, by and through
the Louisiana State Bond Commission (the “Counterparty”) on the Trade Date specified below (the
“Original Transaction™ and as amended and restated as of December 1, 2008, the “First Amended and
Restated Transaction,” and as amended and restated herein, the “Transaction”). This Transaction is
not an insured transaction.

The definitions and provisions contained in the 2006 ISDA Definitions as published by the International
Swaps and Derivatives Association, Inc. (the “Definitions”) are incorporated by reference herein. In the
event of any inconsistency between the Definitions and this Confirmation, this Confirmation will govern.

For the purpose of this Confirmation, all references in the Definitions or the Agreement to a “Swap
Transaction” shall be deemed to be references to this Transaction.

1. This Confirmation supplements, forms part of, and is subject to, the certain ISDA Master Agreement,
including the Schedule thereto, dated as of December 13, 2006, as amended and restated as of December
1, 2008 and as further amended and restated as of July 1, 2009 (as the same may be amended or
supplemented from time to time, together with the Schedule and any other Confirmation, the
“Agreement”), between Citibank and the Counterparty. All provisions contained in, or incorporated by
reference to, the Agreement shall govern this Confirmation except as expressly modified below. In the
event of any inconsistency between the provisions of the Agreement and this Confirmation, this
Confirmation will prevail for purposes of this Transaction.

2. The terms of the particular Transaction to which the Confirmation relates are as follow:

Notional Amount: Initially USD $46,500,000, thereafter amortizing as set forth in

Ref No.: MS10844 (as amended and restated as of December 1, 2008 and July 1, 2009)
NYK 1212577-4.071371.0010




Trade Date:
Effective Date:
Termination Date:

Fixed Amounts:

NYK 1212577-4.071371.0010

Annex 1, which is attached hereto and incorporated by reference
into this Confirmation.

December 13, 2006
May 1, 2009

May 1, 2043, subject to Section 4 of this Confirmation.

Fixed Rate Payer: Counterparty

Fixed Rate Payer ;

Period End Dates: The first day of each month, commencing on June 1, 2009,
through and including the Termination Date, subject to no
adjustment.

Fixed Rate Payer

Payment Dates: The first day of each month, commencing on June 1, 2009,
through and including the Termination Date, subject to
adjustment in accordance with the Modified Following Business
Day Convention.

Fixed Rate: (i) From and including the Effective Date to but excluding

. July 1, 2009, 3.652% aud (ii) from and including July 1, 2009
and thereafter, 3.682% per annum.

Fixed Rate Date Count

Fraction: 30/360

Floating Amounts:

Floating Rate Payer: Citibank

Floating Rate Payer

Period End Dates: The first day of each month, commencing on June 1, 2009,
through and including the Termination Date, subject to no
adjustment.

Floating Rate Payer

Payment Dates: The first day of each month, commencing on June 1, 2009,

‘ through and including the Termination Date, subject to
adjustment in accordance with the Modified Following Business
Day Convention.
Floating Rate Option: 70% of USD-LIBOR-BBA
Designated Maturity: 1 month
| . Ref No.: MS10844 (as amended and restated as of December 1, 2008 and July 1, 2009)
2




' Floating Rate Spread: None

Floating Rate Day

Count Fraction: Actual/360

Floating Rate

Determination Date: Two London Business Days prior to the Reset Date.

Floating Rate Reset Date: The Effective Date and thereafter the first day of each month, .
subject to adjustment in accordance with the Modified Following
Business Day Convention.

Compounding;: Inapplicable

Method of Averaging: Inapplicable

Business Days: New York

3. Additional Termination Event will apply. The following shall constitute an Additional
Termination Event:

(a) Option To Terminate In Whole Or In Part With Cash Settlement:

In connection with this Transaction, Counterparty shall have the Option to early terminate, cancel
and cash settle this Transaction, in whole or in part, effective on any Business Day after the Trade

. Date (the “Optional Termination Date”). This Option may be exercised by written, telex or
facsimile notice delivered to Citibank no later than two (2) Business Days prior to the Optional
Termination Date (the “Notification Date”), which notice shall only be effective upon actual
receipt by Citibank and shall be irrevocable. Following any such early termination and
cancellation and payment of the Cash Settlement Amount as calculated below, the parties shall be
relieved of all further payment obligations hereunder except for (i) payment of all accrued but yet
unpaid amounts calculated to but excluding the Optional Termination Date (unless otherwise
included in the Cash Settlement Amount as calculated below) and (ii) payment of amounts under
the remaining portion of this Transaction in the case of partial cancellation. If this Transaction is
cancelled in part, all payment calculations following the Optional Termination Date will be based
on the remaining portion of this Transaction after giving effect to such partial cancellation, as set
forth in a partial termination Confirmation to be provided by Citibank.

Notwithstanding anything to the contrary contained herein, the Counterparty will not exercise this
Option if, in connection with such exercise, a Cash Settlement Amount would be payable by the
Counterparty to Citibank unless the Counterparty provides evidence reasonably satisfactory to
Citibank that: (i) such Cash Settlement Amount will be made by the Counterparty on or before
the second Business Day immediately following the Optional Termination Date, and (ii) such
Cash Settlement Amount will not cause the Counterparty to be in violation of, or in default of,
any material obligation under any material agreement of the Counterparty.

The Calculation Agent will determine a U.S. Dollar value for the terminated portion of this
Transaction (the “Cash Settlement Amount”) in accordance with Section 6(e)(i)(4), where the
Counterparty is the sole Affected Party and this Transaction is the sole Affected Transaction. If
such Cash Settlement Amount is not mutually acceptable to Citibank and the Counterparty,

. Ref No.: MS10844 (as amended and restated as of December 1, 2008 and July 1, 2009)

3
NYK 1212577-4.071371.0010



‘ Citibank shall determine a Cash Settlement Amount with respect to this Transaction in
accordance with Section 6(e)(i)(3), where (A) Counterparty is the sole Affected Party and this
Transaction is the sole Affected Transaction, (B) the Reference Market-makers providing
quotations are acceptable to both the Citibank and Counterparty, and (C) each Reference Market-
maker certifies in writing that such Reference Market-maker is prepared to take an assignment of
this Transaction based on their quotation.

4. Mandatory Termination. Notwithstanding the Termination Date of May 1, 2043, or any other
provision of this Transaction, this Transaction shall automatically and without any other or
further action by either party hereto terminate on the earlier of (i) the first Business Day of
July, 2012 and (ii) the date on which no Related Bonds are outstanding (the “Mandatory
Termination Date”). The amount due and payable in respect of such termination shall be
determined by Citibank in its sole discretion. If, however, the Counterparty elects to dispute
such amount, the amount due and payable in respect of such termination shall be determined
pursuant to Section 6 of the Master Agreement as if (i) the Mandatory Termination Date is the
Early Termination Date, (ii) the Counterparty is the sole Affected Party, (iii) this Transaction is
the sole Affected Transaction, (iv) Market Quotation and the Second Method are selected for
purposes of Payments on Early Termination and (v) the Termination Date is May 1, 2043.
Amounts payable pursuant to this paragraph shall be due and payable no later than the
Mandatory Termination Date.

“Related Bonds” means the State of Louisiana Taxable Gasoline and Fuels Tax Second
Lien Revenue Bonds (Build America Bonds), 2009 Series A-4.

S. Bond-Related Transaction:
‘ This Transaction is a “Bond-Related Transaction,” as defined in the Agreement.
6. Calculation Agent:

Citibank, unless Citibank is in default, in which case, the Calculation Agent shall be the
Counterparty.

7. Representations:

Each party will be deemed to represent to the other party on the date on which it enters into this
Transaction that:

@) Non-Reliance. It is acting for its own account, and it has made its own independent
decisions to enter into this Transaction and as to whether this Transaction is appropriate
or proper for it based upon its own judgment and upon advice from such advisers as it has
deemed necessary. It is not relying on any communication (written or oral) of the other
party or any Credit Support Provider (if there is one) of such party, as applicable, as
investment advice or as a recommendation to enter into this Transaction; it being
understood that information and explanations related to the terms and conditions of this
Transaction shall not be considered investment advice or a recommendation to enter into
this Transaction. No communication (written or oral) received from the other party or
any Credit Support Provider (if there is one) of such party, as applicable, shall be deemed
to be an assurance or guarantee as to the expected results of this Transaction.

. Ref No.: MS10844 (as amended and restated as of December 1, 2008 and July 1, 2009)
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. (ii) Assessment and Understanding. It is capable of assessing the merits. of and
understanding (on its own behalf or through independent professional advice), and
understands and accepts, the terms, conditions and risks of this Transaction.

(iiiy  Status of Parties. The other party, and any Credit Support Provider (if thel.'e is one) of
such party, as applicable, are not acting as a fiduciary for, or an advisor to it in respect of
this Transaction.

8. Documents to be Delivered.

(a) The following documents shall be delivered by the Counterparty to Citibank on or prior
to December 1, 2008:

(i) an opinion of counsel to the Counterparty, in form and substance satisfactory to
Citibank, with respect to the enforceability of this Transaction, as amended and restated herein,
and the Cooperative Endeavor Agreement against the Counterparty;

(ii) evidence reasonably satisfactory to Citibank of (A) the authority of the
Counterparty to enter into this Transaction, as amended and restated herein, and the Cooperative
Endeavor Agreement and (B) the authority and genuine signature of the individual signing this
Confirmation and the Cooperative Endeavor Agreement on behalf of Party B to execute the
same;

(i)  a certified copy of the resolution or resolutions (or the equivalent thereof) of the
governing body of the Counterparty, certified by an appropriate official of the counterparty,
pursuant to which the Counterparty is authorized to enter into this Transaction, as amended and

‘ restated herein and the Cooperative Endeavor Agreement;

(iv) an opinion of counsel to the Division and the Department, in form and substance
satisfactory to Citibank, with respect to the enforceability of the Cooperative Endeavor
Apgreement against the Division and the Department;

) evidence reasonably satisfactory to Citibank of (A) the authority of each of the
Division and the Department to enter into the Cooperative Endeavor Agreement and (B) the
authority and genuine signature of the individuals signing the Cooperative Endeavor Agreement
on behalf of Division and the Department to execute the same;

(vi)  acertified copy of the resolution or resolutions (or the equivalent thereof) of the
governing bodies of the Division and the Department, certified by an appropriate official of the
each counterparty, pursuant to which the Division and the Department are ¢ach authorized to
enter into the Cooperative Endeavor Agreement;

(vii)  the Cooperative Endeavor Agreement executed by the Counterparty, the Division
and the Department; and

(viii) evidence of the approval of the Cooperative Endeavor Agreement by the
Division of Administration — Office of Contractual Review, the Counterparty and the Jjoint
Legislative Committee on the Budget as described in Paragraph 14 of the Cooperative Endeavor
Agreement.

‘ Ref No.: MS10844 (as amended and restated as of December 1, 2008 and July 1, 2009)
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(b)  The following decuments shall be delivered by Counterparty to Citibank on or prior
to July 1, 2009:

(i) State of Louisiana Gasoline and Fuels Tax Second Lien Revenue Bond Resolution,
adopted on May 5, 2009 and each amendment thereto, including without limitation
the Fourth Supplemental State of Louisiana Gasoline and Fuels Tax Second Lien
Revenue Bond Resolution, adopted on June 18, 2009;

(ii) the Release and Covenant Not to Sue, dated July 1, 2009 (the “Release and
Covenant”) executed by Counterparty, the Division of Administration, an agency of
the State of Louisiana (the “Division”) and the Department of Transportation and
Development, an agency of the State of Louisiana (the “Department”);

(iii) an opinion of counsel to Counterparty, in form and substance satisfactory to
Citibank, with respect to the enforceability of this Transaction, as amended and
restated herein, and the Release and Covenant against Counterparty;

(iv)  evidence reasonably satisfactory to Citibank of (A) the authority of Counterparty to
enter into this Transaction, as amended and restated herein, and the Release¢ and
Covenant and (B) the authority and genuine signature of the individual signing this
Confirmation and the Release and Covenant on behalf of Counterparty to execute
the same;

(vi)  a certified copy of the resolution or resolutions (or the equivalent thereof) of the
governing body of Counterparty, certified by an appropriate official of
Counterparty, pursuant to which Counterparty is authorized to enter into this
Transaction, as amended and restated herein and the Release and Covenant;

(vii) an opinion of counsel to the Division and the Department, in form and substance
satisfactory to Citibank, with respect to the enforceability of the Release and
Covenant against the Division and the Department;

(viii) evidence reasonably satisfactory to Citibank of (A) the authority of each of the
Division and the Department to enter into the Release and Covenant and (B) the
authority and genuine signature of the individuals signing the Release and Covenant
on behalf of the Division and the Department to execute the same; and

(ix)  a certified copy of the resolution or resolutions (or the equivalent thereof) of the
governing bodies of the Division and the Department, certified by an appropriate
official of the each counterparty, pursuant to which the Division and the
Department are each authorized to enter into the Release and Covenant,

(xii) the Amendment No. 1 to the Cooperative Endeavor Agreement, dated as of May 28,
2009 (the “Cooperative Endeavor Agreement Amendment”), executed by
Counterparty, the Division and the Department, in form and substance satisfactory
to Citibank;

(xiii) an opinion of counsel to Counterparty, in form and substance satisfactory to
Citibank with respect to the enforceability of the Cooperative Endeavor Agreement
Amendment against Counterparty;
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' (xiv)

evidence reasonably satisfactory to Citibank of (A) the authority of Counterparty to.
enter into the Cooperative Endeavor Agreement Amendment and (B) the authority
and genuine signature of the individual signing the Cooperative Endeavor
Agreement Amendment on behalf of Counterparty to execute the same;

(xv) a certified copy of the resolution or resolutions (or the equivalent thereof) of the
governing body of Counterparty, certified by an appropriate official of
Counterparty, pursuant to which Counterparty is authorized to enter into the
Cooperative Endeavor Agreement Amendment;

(xvi) an opinion of counsel to the Division and the Department, in form and substance
satisfactory to Citibank, with respect to the enforceability of the Cooperative
Endeavor Agreement, as amended by the Cooperative Endeavor Agreement
Amendment, against the Division and the Department;

(xvii) evidence reasonably satisfactory to Citibank of (A) the authority of each of the
Division and the Department to enter into the Cooperative Endeavor Agreement
Amendment and (B) the authority and genuine signature of the individuals signing
the Cooperative Endeavor Agreement Amendment on behalf of the Division and the
Department to execute the same; and

(xviii) eviden ce of the approval of the Cooperative Endeavor Agreement, as amended by

the Cooperative Endeavor Agreement Amendment, by the Division of

Administration - Office of Contractual Review, Counterparty, and the Joint

‘ Legislative Committee on the Budget, as described in the Cooperative Endeavor
Agreement. '

9. Amended and Restated Transaction. This Transaction amends and restates the First
Amended and Restated Transaction, which shall be of no further force or effect. Neither
Citibank nor the Counterparty shall owe any amounts or have any other obligation under the
First Amended and Restated Transaction or the Original Transaction.

10. Account Details:

To Citibank: Citibank, N.A.
ABA # 021000089
Account No. 00167679
Reference: MS10844

To Counterparty: JPMorganChase Bank N.A.
ABA #021000021 (for wire transfer in and out only )
State of Louisiana Treasury, Central Depository Bank Account
7900405426 :

If you have any questions regarding this letter agreement, please contact the Swap Operations Department
in New York at 212-723-6320.

. Ref No.: MS10844 (as amended and restated as of December 1, 2008 and July 1, 2009)
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Please confirm that the foregoing correctly sets forth the terms of our agreement by
executing the copy of this Confirmation enclosed for that purpose and returning it to us or by sending to
us a letter substantially similar to this letter, which letter sets forth the material terms of the Transaction to
which this Confirmation relates and indicates agreement to those terms.

Yours sincerely,

CITIBANK, N.A.

Name:
Title:

Confirmed as of the
date first above written:

. STATE OF LOUISIANA,
by and through the LOUISIANA STATE BOND COMMISSION

By {/4;42/ Q.

Name: Whitman J. Klfig, )’ ¢ /
Title: Director, Louisiana State Bond Commission

. Ref No.: MS10843 (as amended and restated as of December 1, 2008 and July 1, 2009)
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Annex ]
To Confirmation, dated December 13, 2006,
as amended and restated as of December 1, 2008,
as further amended and restated as of July 1, 2009
between Citibank, N.A.
and State of Louisiana,
by and through the Louisiana State Bond Commission

Notional
Notional Amount Reduction
From & Including: To But Excluding: (USD): Amount (USD):
Effective Date 1-May-42 46,500,000 22,490,000
1-May-42 1-May-43 24,010,000 24,010,000
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Citibank, N.A.
333 West 34" Street, 2™ Floor
New York, NY 10001

Execution Copy
December 13, 2006

Second Amended and Restated Transaction

State of Louisiana,

by and through the Louisiana State Bond Commission
State Capitol Building, 21st Floor

P.O.Box 441 54

Baton Rouge, LA 70804

Attention: Whit Kling, Director of State Bond Commission

Tax ID#: ID 72-6000839
Ladies and Gentlemen:

The purpose of this letter agreement is to further amend the terms and conditions of the Transaction
originally entered into between Citibank, N.A. (“Citibank™) and the State of Louisiana, by and through
the Louisiana State Bond Commission (the “Counterparty”) on the Trade Date specified below (the
“Original Transaction” and as amended and restated as of December 1, 2008, the “First Amended and
Restated Transaction,” and as amended and restated herein, the “Transaction™). This Transaction is
not an insured transaction.

The definitions and provisions contained in the 2006 ISDA Definitions as published by the International
Swaps and Derivatives Association, Inc. (the “Definitions”) are incorporated by referenge herem. In the
event of any inconsistency between the Definitions and this Confirmation, this Confirmation will govern.

For the purpose of this Confirmation, all references in the Definitions or the Agreement to a “Swap
Transaction” shall be deemed to be references to this Transaction.

1. This Confirmation supplements, forms part of, and is subject to, the certain ISDA Master Agreement,
including the Schedule thereto, dated as of December 13, 2006, as amended and restated as of December
1, 2008 and as further amended and restated as of July 1, 2009 (as the same may be amended or
supplemented from time to time, together with the Schedule and any other Confirmation, the
“Agreement”), between Citibank and the Counterparty. All provisions contained in, or incorporated by
reference to, the Agreement shall govern this Confirmation except as expressly modified below. In the
event of any inconsistency between the provisions of the Agreement and this Confirmation, this
Confirmation will prevail for purposes of this Transaction.

2. The terms of the particular Transaction to which the Confirmation relates are as follow:

Notional Amount: Initially USD $14,125,000, thereafter amortizing as set forth in
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Trade Date:
Effective Date:
Termination Date:
Fixed Amounts:
Fixed Rate Payer:

Fixed Rate Payer
Period End Dates:

Fixed Rate Payer
Payment Dates:

Fixed Rate:

Fixed Rate Date Count
Fraction:

Floating Amounts:
Floating Rate Payer:

Floating Rate Payer
Period End Dates:

Floating Rate Payer
Payment Dates:

Floating Rate Option:
Designated Maturity:

Floating Rate Spread:

Annex I, which is attached hereto and incorporated by reference
into this Confirmation.

December 13, 2006
May 1, 2009

May 1, 2041, subject to Section 4 of this Confirmation.

Counterparty

The first day of each month, commencing on June 1, 2009,
through and including the Termination Date, subject to no
adjustment.

The first day of each month, commencing on June 1, 2009,
through and including the Termination Date, subject to
adjustment in accordance with the Modified Following Business
Day Convention.

(i) From and including the Effective Date to but excluding

July 1, 2009, 3.660% and (ii) from and including July 1, 2009
and thereafter, 3.690% per annum.

30/360

Citibank

The first day of each month, commencing on June 1, 2009,
through and including the Termination Date, subject to no
adjustment.

The first day of each month, commencing on June 1, 2009,
through and including the Termination Date, subject to.
adjustment in accordance with the Modified Following Business
Day Convention.

70% of USD-LIBOR-BBA

1 month

None
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Floating Rate Day

Count Fraction: Actual/360

Floating Rate

Determination Date: Two London Business Days prior to the Reset Date.

Floating Rate Reset Date: The Effective Date and thereafter the first day of each month, .
subject to adjustment in accordance with the Modified Following
Business Day Convention.

Compounding: Inapplicable

Method of Averaging: Inapplicable

Business Days: New York

Additional Termination Event will apply. The following shall constitute an Additional
Termination Event:

(a) Option To Terminate In Whole Or In Part With Cash Settlement:

In connection with this Transaction, Counterparty shall have the Option to early terminate, cancel
and cash settle this Transaction, in whole or in part, effective on any Business Day after the Trade
Date (the “Optional Termination Date™). This Option may be exercised by written, telex or
facsimile notice delivered to Citibank no later than two (2) Business Days prior to the Optional
Termination Date (the “Notification Date”), which notice shall only be effective upon actual
receipt by Citibank and shall be irrevocable. Following any such early termination and
cancellation and payment of the Cash Settlement Amount as calculated below, the parties shall be
relieved of all further payment obligations hereunder except for (i) payment of all accrued but yet
unpaid amounts calculated to but excluding the Optional Termination Date (unless otherwise
included in the Cash Settlement Amount as calculated below) and (ii) payment of amounts under
the remaining portion of this Transaction in the case of partial cancellation. If this Transaction is
cancelled in part, all payment calculations following the Optional Termination Date will be based
on the remaining portion of this Transaction after giving effect to such partial cancellation, as set
forth in a partial termination Confirmation to be provided by Citibank.

Notwithstanding anything to the contrary contained herein, the Counterparty will not exercise this
Option if] in connection with such exercise, a Cash Settlement Amount would be payable by the
Counterparty to Citibank unless the Counterparty provides evidence reasonably satisfactory to
Citibank that: (i) such Cash Settlement Amount will be made by the Counterparty on or before
the second Business Day immediately following the Optional Termination Date, and (ii) such
Cash Settlement Amount will not cause the Counterparty to be in violation of, or in default of,
any material obligation under any material agreement of the Counterparty.

The Calculation Agent will determine a U.S. Dollar value for the terminated portion of this
Transaction (the “Cash Settlement Amount”) in accordance with Section 6(e)(i)(4), where the
Counterparty is the sole Affected Party and this Transaction is the sole Affected Transaction. If
such Cash Settlement Amount is not mutually acceptable to Citibank and the Counterparty,
Citibank shall determine a Cash Settlement Amount with respect to this Transaction in
accordance with Section 6(e)(i)(3), where (A) Counterparty is the sole Affected Party and this
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Transaction is the sole Affected Transaction, (B) the Reference Market-makers providing

. quotations are acceptable to both the Citibank and Counterparty, and (C) each Reference Market-
maker certifies in writing that such Reference Market-maker is prepared to take an assignment of
this Transaction based on their quotation.

4. Mandatory Termination. Notwithstanding the Termination Date of May 1, 2041, or any other
provision of this Transaction, this Transaction shall automatically and without any other or
further action by either party hereto terminate on the earlier of (i) the first Business Day of
July, 2012 and (ii) the date on which no Related Bonds are outstanding (the “Mandatory
Termination Date”). The amount due and payable in respect of such termination shall be
determined by Citibank in its sole discretion. If, however, the Counterparty elects to dispute
such amount, the amount due and payable in respect of such termination shall be determined
pursuant to Section 6 of the Master Agreement as if (i) the Mandatory Termination Date is the
Early Termination Date, (ii) the Counterparty is the sole Affected Party, (iii) this Transaction is
the sole Affected Transaction, (iv) Market Quotation and the Second Method are selected for
purposes of Payments on Early Termination and (v) the Termination Date is May 1, 2041.
Amounts payable pursuant to this paragraph shall be due and payable no later than the
Mandatory Termination Date.

“Related Bonds” means the State of Louisiana Taxable Gasoline and Fuels Tax Second
Lien Revenue Bonds (Build America Bonds), 2009 Series A-4.

S. Bond-Related Transaction:
This Transaction is a “Bond-Related Transaction,” as defined in the Agreement.
. 6. Calculation Agent:

Citibank, unless Citibank is in default, in which case, the Calculation Agent shall be the
Counterparty.

7. Representations:

Each party will be deemed to represent to the other party on the date on which it enters into this
Transaction that:

€)) Non-Reliance. It is acting for its own account, and it has made its own independent
decisions to enter into this Transaction and as to whether this Transaction is appropriate
or proper for it based upon its own judgment and upon advice from such advisers as it has
deemed necessary. It is not relying on any communication (written or oral) of the other
party or any Credit Support Provider (if there is one) of such party, as applicable, as
investment advice or as a recommendation to enter into this Transaction; it being
understood that information and explanations related to the terms and conditions of this
Transaction shall not be considered investment advice or a recommendation to enter into
this Transaction. No communication (written or oral) received from the other party or
any Credit Support Provider (if there is one) of such party, as applicable, shall be deemed
to be an assurance or guarantee as to the expected results of this Transaction.

(ii) Assessment and Understanding. It is capable of assessing the merits of and
understanding (on its own behalf or through independent professional advice), and
. understands and accepts, the terms, conditions and risks of this Transaction.

RefNo.: MS10843 (as amended and restated as of December 1, 2008 and July 1, 2009)
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(iii)  Status of Parties. The other party, and any Credit Support Provider (if there is one) of
such party, as applicable, are not acting as a fiduciary for, or an advisor to it in respect of
this Transaction.

Documents to be Delivered.

(@)  The following documents shall be delivered by the Counterparty to Citibank on or prior
to December 1, 2008:

) an opinion of counsel to the Counterparty, in form and substance satisfactory'to
Citibank, with respect to the enforceability of this Transaction, as amended and restated herein,
and the Cooperative Endeavor Agreement against the Counterparty;

(ii) evidence reasonably satisfactory to Citibank of (A) the authority of the
Counterparty to enter into this Transaction, as amended and restated herein, and the Cooperative
Endeavor Agreement and (B) the authority and genuine signature of the individual signing this
Confirmation and the Cooperative Endeavor Agreement on behalf of Party B to execute the
same;

(iii)  a certified copy of the resolution or resolutions (or the equivalent thereof) of the
governing body of the Counterparty, certified by an appropriate official of the counterparty,
pursuant to which the Counterparty is authorized to enter into this Transaction, as amended and
restated herein and the Cooperative Endeavor Agreement;

(iv) an opinion of counsel to the Division and the Department, in form and substance
satisfactory to Citibank, with respect to the enforceability of the Cooperative Endeavor
Agreement against the Division and the Department;

W) evidence reasonably satisfactory to Citibank of (A) the authority of each of the
Division and the Department to enter into the Cooperative Endeavor Agreement and (B) the
authority and genuine signature of the individuals signing the Cooperative Endeavor Agreement
on behalf of Division and the Department to execute the same;

(vi) a certified copy of the resolution or resolutions (or the equivalent thereof) of the
governing bodies of the Division and the Department, certified by an appropriate official of the
each counterparty, pursuant to which the Division and the Department are each authorized to
enter into the Cooperative Endeavor Agreement;

(vii)  the Cooperative Endeavor Agreement executed by the Counterparty, the Division
and the Department; and

(viii) evidence of the approval of the Cooperative Endeavor Agreement by the
Division of Administration — Office of Contractual Review, the Counterparty and the Joint
Legislative Committee on the Budget as described in Paragraph 14 of the Cooperative Endeavor
Agreement.

(b)  The following documents shall be delivered by Counterparty to Citibank on or prior
to July 1, 2009:
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- (ii)

(iii)

@iv)

(vi)

(vii)

(viii)

(ix)

(xii)

(xiii)

(xiv)

State of Louisiana Gasoline and Fuels Tax Second Lien Revenue Bond Resolution,
adopted on May 5, 2009 and each amendment thereto, including without limitation
the Fourth Supplemental State of Louisiana Gasoline and Fuels Tax Second Lien
Revenue Bond Resolution, adopted on June 18, 2009;

the Release and Covenant Not to Sue, dated July 1, 2009 (the “Release and
Covenant”) executed by Counterparty, the Division of Administration, an agency of
the State of Louisiana (the “Division”) and' the Department of Transportation and
Development, an agency of the State of Louisiana (the “Department”);

an opinion of counsel to Counterparty, in form and substance satisfactory to
Citibank, with respect to the enforceability of this Transaction, as amended and
restated herein, and the Release and Covenant against Counterparty;

evidence reasonably satisfactory to Citibank of (A) the authority of Counterparty to
enter into this Transaction, as amended and restated herein, and the Release and
Covenant and (B) the authority and genuine signature of the individual signing this
Confirmation and the Release and Covenant on behalf of Counterparty to execute
the same;

a certified copy of the resolution or resolutions (or the equivalent thereof) of the
governing body of Counterparty, certificd by an appropriate official of
Counterparty, pursuant to which Counterparty is authorized to enter into this
Transaction, as amended and restated herein and the Release and Covenant;

an opinion of counsel to the Division and the Department, in form and substance
satisfactory to Citibank, with respect to the enforceability of the Release and
Covenant against the Division and the Department;

evidence reasonably satisfactory to Citibank of (A) the authority of each of the
Division and the Department to enter into the Release and Covenant and (B) the
authority and genuine signature of the individuals signing the Release and Covenant
on behalf of the Division and the Department to execute the same; and

a certified copy of the resolution or resolutions (or the equivalent thereof) of the
governing bodies of the Division and the Department, certified by an appropriate
official of the each counterparty, pursuant to which the Division and the
Department are each authorized to enter into the Release and Covenant.

the Amendment No. 1 to the Cooperative Endeavor Agreement, dated as of May 28,
2009 (the “Cooperative Endeavor Agreement Amendment”), executed by
Counterparty, the Division and the Department, in form and substance satisfactory
to Citibank;

an opinion of counsel to Counterparty, in form and substance satisfactory to
Citibank with respect to the enforceability of the Cooperative Endeavor Agreement
Amendment against Counterparty;

evidence reasonably satisfactory to Citibank of (A) the authority of Counterparty to
enter into the Cooperative Endeavor Agreement Amendment and (B) the authority
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and genuine signature of the individual signing the Cooperative Endeavor
Agreement Amendment on behalf of Counterparty to execute the same;

(xv) a certified copy of the resolution or resolutions (or the equivalent thereof) of the
governing body of Counterparty, certified by an appropriate official of
Counterparty, pursuant to which Counterparty is authorized to enter into the
Cooperative Endeavor Agreement Amendment;

(xvi) an opinion of counsel to the Division and the Department, in form and substance
satisfactory to Citibank, with respect to the enforceability of the Cooperative
Endeavor Agreement, as amended by the Cooperative Endeavor Agreement
Amendment, against the Division and the Department;

(xvii) evidence reasonably satisfactory to Citibank of (A) the authority of each of the
Division and the Department to enter into the Cooperative Endeavor Agreement
Amendment and (B) the authority and genuine signature of the individuals signing
the Cooperative Endeavor Agreement Amendment on behalf of the Division and the
Department to execute the same; and

(xviii) eviden ce of the approval of the Cooperative Endeavor Agreement, as amended by
the Cooperative Endeavor Agreement Amendment, by the Division of
Administration ~ Office of Contractual Review, Counterparty, and the Joint
Legislative Committee on the Budget, as described in the Cooperative Endeavor
Agreement.

9. Amended and Restated Transaction. This Transaction amends and restates the First
Amended and Restated Transaction, which shall be of no further force or effect. Neither
Citibank nor the Counterparty shall owe any amounts or have any other obligation under the
First Amended and Restated Transaction or the Original Transaction.

10. Account Details:

To Citibank: Citibank, N.A.
ABA # 021000089
Account No. 00167679
Reference: MS10843

To Counterparty: JPMorganChase Bank N.A.
ABA #021000021 (for wire transfer in and out only )
State of Louisiana Treasury, Central Depository Bank Account
7900405426

If you have any questions regarding this letter agreement, please contact the Swap Operations Department
in New York at 212-723-6320.
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Please confirm that the foregoing correctly sets forth the terms of our agreement by
executing the copy of this Confirmation enclosed for that purpose and returning it to us or by sending to
us a letter substantially similar to this letter, which letter sets forth the material terms of the Transaction to
which this Confirmation relates and indicates agreement to those terms.

Yours sincerely,

CITIBANK, N.A.

By:

Name:
Title:

Confirmed as of the
date first above written:

STATE OF LOUISIANA,
by and through the LOUISIANA STATE BOND COMMISSION

By: W% 7

Name: Whitman J. Kling, Jff 7
Title: Director, Louisiana State Bond Commission
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Annex |
‘ To Confirmation, dated December 13, 2006,
as amended and restated as of December 1, 2008,
as further amended and restated as of July 1, 2009
between Citibank, N.A.
and State of Louisiana,
by and through the Louisiana State Bond Commission

Notional
Notional Amount Reduction
From & Including: To But Excluding: (USD): Amount (USD):
Effective Date 1-May-24 14,125,000 41,250
1-May-24 1-May-25 14,083,750 103,125
1-May-25 1-May-26 13,980,625 168,750
1-May-26 1-May-27 13,811,875 238,125
1-May-27 1-May-28 13,573,750 312,500
1-May-28 1-May-29 13,261,250 391,250
1-May-29 1-May-30 12,870,000 474,375
1-May-30 1-May-31 12,395,625 563,125
1-May-31 1-May-32 11,832,500 657,500
1-May-32 1-May-33 11,175,000 756,875
' 1-May-33 1-May-34 10,418,125 862,500
1-May-34 1-May-35 9,555,625 974,375
1-May-35 1-May-36 8,581,250 1,092,500
1-May-36 1-May-37 7,488,750 1,218,125
1-May-37 1-May-38 6,270,625 1,350,000
1-May-38 1-May-39 4,920,625 1,490,000
1-May-39 1-May-40 3,430,625 1,637,500
1-May-40 1-May-41 1,793,125 1,793,125
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45a.

Morgan Keegan Financial Products, Inc.

Date: July 13, 2006

To: State of Louisiana

Attention: Director of State Bond Commission
Facsimile no.: 225-342-0064

Our Reference: MK - 42086

Re: Swap Transaction

Ladies and Gentlemen:

The purpose of this letter agreement is to set forth the terms and conditions of the Transaction entered into
between Morgan Keegan Financial Products, Inc. (“MKFP”) and the State of Louisiana (the
“Counterparty™) on the Trade Date specified below (the “Transaction™). This letter agreement constitutes
a “Confirmation” as referred to in the Agreement specified below.

The definitions and provisions contained in the 2000 ISDA Definitions (the “2000 Definitions™) and the
1992 US Municipal Counterparty Definitions (the “Muni Definitions” and collectively, with the 2000
Definitions, the “Definitions™) both as published by the International Swaps and Derivatives Association,
Inc. are incorporated by reference herein. In the event of any inconsistency between the 2000 Definitions
and the Muni Definitions, the 2000 Definitions will govern. In the event of any inconsistency between
the Definitions and this Confirmation, this Confirmation will govern.

For the purpose of this Confirmation, all references in the Definitions or the Agreement to a “Swap
Transaction” shall be deemed to be references to this Transaction.

1. This Confirmation supplements, forms part of, and is subject to, the certain ISDA Master
Agreement (including the Schedule thereto) dated as of July 13, 2006 (as the same may be
amended or supplemented from time to time, the “Agreement”), between MKFP and the
Counterparty. All provisions contained in the Agreement shall govern this Confirmation except
as expressly modified below.

2. The terms of the particular Transaction to which the Confirmation relates are as follow:;
Notional Amount: ' USD $140,000,000, amortizing as set forth in Exhibit I,

which is attached hereto and incorporated by reference
into this Confirmation

Trade Date: July 13, 2006

Effective Date: July 17, 2008

Termination Date: July 185, 2026, subject to sections 3 and 4 of this
Confirmation
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Fixed Amounts:

Fixed Rate Payer:

Fixed Rate Payer Period End Dates:

Fixed Rate Payer Payment Dates:

Fixed Rate:

Fixed Rate Day Count Fraction

Floating Amounts:

Floating Rate Payer:

Floating Rate Payer Period End Date:

Floating Rate Payer Payment Dates:

Floating Rate Option:
Designated Maturity:
Floating Rate Spread:

Floating Rate Day
Count Fraction:

Floating Rate Determination Date;

Floating Rate Reset Date:

Compounding:
Method of Averaging:

Business Days:;

NYLIBS 9%09212.5

Morgan Keegan Financial Products, Inc.

Counterparty

The fifteenth day of each month, commencing on
August 15, 2008, through and including the Termination
Date, subject 10 no adjustment

The fifteenth day of each month, commencing on
August 15, 2008, through and including the Termination
Date, subject to adjustment in accordance with the
Modified Following Business Day Convention

4303%

30/360

MKFP

The fifteenth day of each month, commencing on
August 15,2008, through and including the Termination
Date, subject to no adjustment

The fifteenth day of each month, commencing on
August 15, 2008, through and including the Termination
Date, subject to adjustment in accordance with the
Modified Following Business Day Convention

70% of USD-LIBOR-BBA

1 month

None

Actual/360

Two London Business Days prior to the Reset Date
The Effective Date and thereafter the fifteenth day of
each month, subject to adjustment in accordance with
the Modified Following Business Day Convention
Inapplicable

Inapplicable

New York




Morgan Keegan Financial Products, Inc.

3. (a) Early Termination with No Cash Scttlement:

Optional Early Termination:
Option Style:

Seller:

Buyer:

Exercise Business Day:

(b) Procedure for Exercise:

Commencement Date:

Bermuda Option Exercise Dates:

Expiration Date:
Earliest Exercise Time:
Expiration Time:

Partial Exercise:

(c) Settlement Terms:
Cash Settlement:

Special Provisions;

NYLIBS 909212.5
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Applicable
Bermuda
MKFP
Counterparty

New York

Ten Business Days preceding July 15, 2016

Ten Business Days preceding each Period End Date
between the Commencement Date and the Expiration
Date

Ten Business Days preceding June 15, 2026
9:00 a.m., New York time
3:00 p.m., New York time

Inapplicable

Inapplicable

In the event that the Counterparty exercises its Option
pursuant to the foregoing terms and conditions, (i) this
Transaction shall terminate without payment of any
Settlement Amount, breakage costs, or other amounts
representing the future value of this Transaction, (i) the
final Payment Date under this Transaction shall be the
immediately succeeding Payment Date (such date, the
“Cancellation Date”), and (iii) the parties shall be
relieved of all further payment obligations hereunder
except for payment of all accrued but unpaid amounts
calculated with the Cancellation Date as the final Period
End Date for this Transaction. No further rights or
obligations shall exist between the parties with respect to
this Transaction upon payment of any such amounts due
in accordance with this provision. For the avoidance of
doubt, upon payment by the Counterparty or MKFP, as




Morgan Keegan Financial Products, Inc.

the case may be, of any amount due and payable on the
Cancellation Date in accordance with this provision, no
further rights or obligations shall exist among the
Counterparty, MKFP, and the CSP under the
Replacement Transaction Agreement with respect to this
Transaction, and the CSP shall be an express third party
beneficiary of this provision.

4. Additional Termination Provision:

Option to Terminate in Whole or in Part with Cash Settlement

In connection with this Transaction, Counterparty shall have the Option 1o early terminate, cancel and
cash settle this Transaction, in whole or in part, effective on any Business Day after the Trade Date
(the “Optional Termination Date™). This Option may be exercised by written, telex or facsimile
notice delivered to MKFP no later than two (2) Business Days prior to the Optional Termination Date
(the “Notification Date™), which notice shall only be effective upon actual receipt by MKFP and shall
be irrevocable. Following any such early termination and cancellation and payment of the Cash
Settlement Amount as calculated below, the parties shall be relieved of all further payment
obligations hereunder except for (i) payment of all accrued but yet unpaid amounts calculated to but
excluding the Optional Termination Date (unless otherwise included in the Cash Settlement Amount
as calculated below) and (ii) payment of amounts under the remaining portion of this Transaction in
the case of partial cancellation. If this Transaction is cancelled in part, all payment calculations
following the Optional Termination Date will be based on the remaining portion of this Transaction
after giving effect to such partial cancellation, as set forth in a partial termination Confirmation to be
provided by MKFP.

Notwithstanding anything to the contrary contained herein, Counterparty will not exercise this Option
if, in connection with such exercise, a Cash Settlement Amount would be payable by Counterparty to
MKEFP unless Counterparty provides evidence reasonably satisfactory to MKFP that: (i) such Cash
Settlement Amount will be made by Counterparty on or before the second Business Day immediately
following the Optional Termination Date, and (if) such Cash Settlement Amount will not cause
Counterparty to be in violation of, or in default of, any material obligation under any material
agreement of Counterparty.,

MKFP will determine a U.S. Dollar value for the terminated portion of this Transaction (the “Cash
Settlement Amount”) in accordance with Section 6(e)(ii)(1) (Loss applies) of the Swap Agreement,
where Counterparty is the sole Affected Party and this Transaction is the sole Affected Transaction. If
such Cash Setilement Amount is not mutually acceptable to MKFP and Counterparty, MKFP shall
determine a Cash Settlement Amount with respect to this Transaction in accordance with Section
6(e)(ii)(1) (Market Quotation applies) of the Swap Agreement, where (A) Counterparty is the sole
Affected Party and this Transaction is the sole Affected Transaction, (B) the Reference Market-
makers providing quotations are acceptable to both MKFP and Counterparty, and (C) each Reference
Market-maker certifies in writing that such Reference Market-maker is prepared to take an
assignment of this Transaction based on their quotation. :
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Morgan Keegan Financial Products, Inc.
5. Calculation Agent:
MKFP

6. Account Details:

MKFP Payment Instructions:
Account With: Deutsche Bank Trust Company Americas
ABA#: 021001033
Payment Account Name: Morgan Keegan Payment

Payment Account Number: 01419647 for further credit to 46892

Account Details for Counterparty:
Account With: JPMorganChase Bank N.A.
Fed Routing Number: ABA #021000021 (for wire transfer in and out only)
Account Name: State of Louisiana Treasury, Central Depository Bank
Account
Account Number: 7900405426

7. Representations:

Each party will be deemed to represent to the other party on the date on which it enters into this
Transaction that (absent a written agreement between the parties and, if applicable, any Credit Support
Provider of any party, that expressly imposes affirmative obligations to the contrary for this Transaction):

(i) Non-Reliance. It is acting for its own account, and it has made its own independent decisions
to enter into this Transaction and as to whether this Transaction is appropriate or proper for it
based upon its own judgment and upon advice from such advisers as it has deemed necessary. It
is not relying on any communication (written or oral) of the other party or any Credit Support
Provider of such party, as applicable, as investment advice or as a recommendation to enter into
this Transaction; it being understood that information and explanations related to the terms and
conditions of this Transaction shall not be considered investment advice or a recommendation to
enter info this Transaction. No communication (written or oral) received from the other party or
any Credit Support Provider of such party, as applicable, shall be deemed to be an assurance or
guarantee as to the expected results of this Transaction.

(ii) Assessment and Understanding. It is capable of assessing the merits of and understanding
(on its own behalf or through independent professional advice), and understands and accepts, the
terms, conditions and risks of this Transaction. It is also capable of assuming, and assumes, the
risks of this Transaction.

(iii) Status of Parties. The other party, and any Credit Support Provider of such party, as
applicable, are not acting as a fiduciary for, or an adviser to it in respect of this Transaction.

8. The Bonds to which this Transaction relates are the $200,000,000 State of Louisiana General
Obligation Refunding Bonds, Series 2008-A

NYLIB3 909212.5
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Morgan Keegan Financial Products, Inc.

9. Please confirm that the foregoing correctly sets forth the terms of our agreement by checking it
carefully immediately upon receipt and by having an authorized officer sign this Confirmation and
return it via facsimile to:

Attention; Swap Desk/Stephen Smalling
Telephone: (901) 579-4334

Facsimile: (901) 579-4363

E-mail: Stephen sialling@morgankeegan. com

NYLIBS 909212.5



Morgan Keegan Financial Products, Inc.

This message will be the only form of Confirmation dispatched by us. If you wish to exchange hard copy
forms of this Confirmation, please contact us.

Yours sincerely,
Morgan Keegan Financial Products, Inc.

By: jg’kd A. M
Name: Rohert W, Bolrd
Title:  Authorized Signatory

Confirmed as of the date first written above:
State of Louisiana
By:

Name: Whit Kling
Title: Director, Louisiana State Bond Commission
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Morgan Keegan Financial Products, Inc.

This message will be the only form of Confirmation dispatched by us. If you wish to exchange hard copy
forms of this Confirmation, please contact us.

Yours sincerely,
Morgan Keegan Financial Products, Inc.
By:

Name:
Title: Authorized Signatory

Confirmed as of the date first written above:
State of Louisiana.

By: % /%/‘

Name: Whit Kling g .
Title: Director, Louisiana State Bond Commissio

NYLIBS 909212.5




Morgan Keegan Financial Products, Inc.

Exhibit 1

From and Including To but Excluding Notional Amount
Effective Date 07/15/08 140,000,000
7/15/2008 07/15/10 134,910,000
7/15/2010 07/15/11 129,575,000
7/15/2011 07/15/12 123,990,000
71512012 07/15/13 118,140,000
7115/2013 0715114 112,010,000
711512014 07/15/15 105,590,000
711512015 071516 98,865,000
711512016 0711517 91,815,000
7115/2017 07/15/18 84,435,000
7/15/2018 07113119 76,700,000
7/15/2019 07/15/20 68,600,000
711512020 07/15/21 60,115,000
711512021 07/15/22 51,225,000
711512022 07/15/23 41,910,000
7/15/2023 07/15/24 32,150,000
771512024 07/15/25 21,930,000
7115/2025 07/15/26 11,220,000
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PATPAT120855392-25162TAPTAP

DATE: July 13, 2006
TO: STATE OF LOUISIANA
Facsimile No.: 225 342 0064
Attention: Director of State Bond Commission
FROM: Goldman Sachs Capital Markets, L.P.
SUBJECT: Swap Transaction With A Cancellation Option
OUR REF NO: LTAA1706201611.0.0.0 / 00660448201

Ladies and Gentlemen:

The purpose of this letter agreement is to set forth the terms and conditions of the
Transaction entered into between Goldman Sachs Capital Markets, L.P. ("GSCM"),
guaranteed by The Goldman Sachs Group, Inc. ("Goldman Group"), and the State of
Louisiana (the “Counterparty”) on the Trade Date specified below (the “Transaction”). This
letter agreement constitutes a “Confirmation” as referred to in the Agreement specified
below.

The definitions and provisions contained in the 2000 ISDA Definitions (the “2000 Definitions”)
and the 1992 US Municipal Counterparty Definitions (the “Muni Definitions™ and collectively,
with the 2000 Definitions, the “Definitions”) both as published by the International Swaps and
Derivatives Association, Inc. are incorporated by reference herein. In the event of any
inconsistency between the 2000 Definitions and the Muni Definitions, the 2000 Definitions
will govern. In the event of any inconsistency between the Definitions and this Confirmation,
this Confirmation will govern.

For the purpose of this Confirmation, all references in the Definitions or the Agreement to a
“Swap Transaction™ shall be deemed 1o be references to this Transaction.

1.This Confirmation supplements, forms part of, and is subject to, the certain ISDA Master
Agreement (including the Schedule thereto) dated as of [TBD] (as the same may be
amended or supplemented from time to time, the “Agreement”), between GSCM and the
Counterparty. All provisions contained in the Agreement shall govern this Confirmation
except as expressly modified below.

2. The terms of the particular Transaction to which the Confirmation relates are as follow:

Notional Amount: USD 60,000,000.00, amortizing as set torth in
Exhibit I, which Is attached hereto ‘and
incorporated by reference into this Confirmation

10t3




Trade Date:
Effective Date:

Termination Date:

Fixed Amounts:
Fixed Rate Payer:

Fixed Rate Payer Period End Dates:

Fixed Rate Payer Payment Dates:

Fixed Rate:

Fixed Rate Day Count Fraction
Floating Amounts:

Floating Rate Payer:

Floating Rate Payer Period End Date:

Floating Rate Payer Payment Dates:

Floating Rate Option:

Designated Maturity:

Floating Rate Spread:

Floating Rate Day Count Fraction:

Floating Rate Determination Date:

Floating Rate Reset Date:

July 13, 2006
July 17, 2008

July 15, 2026, subject to sections 3 and 4 of this
Confirmation.

Counterparty

The fifteenth day of each month, commencing
on August 15, 2008, through and including the
Termination Date, subject to no adjustment

The fifteenth day of each month, commencing
on August 15, 2008, through and including the
Termination Date, subject to adjustment in
accordance with the Modified Following
Business Day Convention

4.303%
30/360

GSCM

The fifteenth day of each month, commencing
on August 15,2008, through and including the
Termination Date, subject to no adjustment

The fifteenth day of each month, commencing
on August 15, 2008, through and including the
Termination Date, subject to adjustment in
accordance with the Modified Following
Business Day Convention

70% of USD-LIBOR-BBA
1 month

None

Actual/360

Two London Business Days prior to the Reset
Date

The Effective Date and thereafter the fifteenth
day of each month, subject to adjustment in
accordance with the Modified Following
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Compounding:
Method of Averaging:

Business Days:

Business Day Convention
Inapplicable

Inapplicable

New York

3. (a) Early Termination With No Cash Settiement:

Optional Early Termination:
Option Style:

Seller:

Buyer:

Exercise Business Day:

(b)  Procedure for Exercise:

Commencement Date:

Bermuda Option Exercise Dates:

Expiration Date:
Earliest Exercise Time:
Expiration Time:
Partial Exercise:

(c)  Settlement Terms:
Cash Settlement:

Special Provisions:

Applicable
Bermuda
GSCM
Counterparty
New York

Ten Business Days preceding July 15, 2016

Ten Business Days preceding each Period End
Date between the Commencement Date and the
Expiration Date

Ten Business Days preceding June 15, 2026
9:00 a.m., New York time
3:00 p.m., New York time

Inapplicable

Inapplicabie

In the event that the Counterparty exercises its
Option pursuant to the foregoing terms and
conditions, (i) this Transaction shall terminate
without pdyment of any Settlement Amount,
breakage costs, or other amounts representing
the future value of this Transaction, (ii) the final
Payment Date under this Transaction shall be
the immediately succeeding Payment Date
{such date, the “Cancellation Date”™), and (iii) the
parties shall be relieved of all further payment
obligations hereunder except for payment of all
accrued but unpaid amounts calculated with the
Cancellation Date as the final Period End Date
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for this Transaction. No further rights or
obligations shall exist between the parties with
respect to this Transaction upon payment of any
such amounts due in accordance with this
provision.

4. (a) Early Termination With Cash Settiement:

tion to Terminate in Whole or in Part with Cash Settlement

In connection with this Transaction, Counterparty shall have the Option to early
terminate, cancel and cash settle this Transaction, in whole or in part, effective on any
Business Day after the Trade Date (the “Optional Termination Date”). This Option may
be exercised by written, telex or facsimile notice delivered to GSCM no later than two (2)
Business Days prior to the Optional Termination Date (the “Notification Date”), which
notice shall only be effective upon actual receipt by GSCM and shall be irrevocable.
Following any such early termination and cancellation and payment of the Cash
Settlement Amount as calculated below, the parties shall be relieved of all further
payment obligations hereunder except for (i) payment of all accrued but yet unpaid
amounts calculated to but excluding the Optional Termination Date (unless otherwise
included in the Cash Setlement Amount as calculated below) and (i) payment of
amounts under the remaining portion of this Transaction in the case of partial
cancellation. If this Transaction is cancelled in part, all payment calculations following
the Optional Termination Date will be based on the remaining portion of this Transaction
after giving effect to such partial cancellation, as set forth in a partial termination
Confirmation to be provided by GSCM.

Notwithstanding anything to the contrary contained herein, Counterparty will not exercise
this Option if, in connection with such exercise, a Cash Settlement Amount would be
payable by Counterparty to GSCM unless Counterparty provides evidence reasonably
satisfactory to GSCM that: (i) such Cash Settlement Amount will be made by
Counterparty on or before the second Business Day immediately following the Optional
Termination Date, and (ii) such Cash Settlement Amount will not cause Counterparty to
be in violation of, or in default of, any material obligation under any material agreement of
Counterparty.

GSCM will determine a U.S. Dollar value for the terminated portion of this Transaction
(the “Cash Settlement Amount”) in accordance with Section 6(e)(ii)(1) (Loss applies) of
the Swap Agreement, where Counterparty is the sole Affected Party and this Transaction
is the sole Affected Transaction. lf such Cash Settiement Amount is not mutually
acceptable to GSCM and Counterparty, GSCM shall determine a Cash Settlement
Amount with respect to this Transaction in accordance with Section 6(e)(ii)(1) (Market
Quotation applies) of the Swap Agreement, where (A) Counterparty is the sole Affected
Party and this Transaction is the sole Affected Transaction, (B) the Reference Market-
makers providing quotations are acceptable to both GSCM and Counterparty, and (C)
each Reference Market-maker certifies in writing that such Reference Market-maker is
prepared to take an assignment of this Transaction based on their quotation.

5. Calculation Agent: GSCM
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6. Representations:

Each party will be deemed to represent to the other party on the date on which it enters into
this Transaction that (absent a written agreement between the parties and, if applicable, any
Credit Support Provider of any party, that expressly imposes affirmative obligations to the
contrary for this Transaction):

(i) Non-Reliance. t is acting for its own account, and it has made its own
independent decisions to enter into this Transaction and as to whether this
Transaction is appropriate or proper for it based upon its own judgment and upon
advice from such advisers as it has deemed necessary. It is not relying on any
communication (written or oral) of the other party or any Credit Support Provider of
such party, as applicable, as investment advice or as a recommendation to enter into
this Transaction; it being understood that information and explanations reiated to the
terms and conditions of this Transaction shall not be considered investment advice or
a recommendation to enter into this Transaction. No communication (written or oral)
received from the other party or any Credit Support Provider of such party, as
applicable, shalil be deemed to be an assurance or guarantee as to the expected
results of this Transaction.

(i) Assessment and Understanding. It is capable of assessing the merits of and
understanding (on its own behalf or through independent professional advice), and
understands and accepts, the terms, conditions and risks of this Transaction. Itis
also capable of assuming, and assumes, the risks of this Transaction.

(iii) Status of Parties. The other party, and any Credit Support Provider of such
party, as applicable, are not acting as a fiduciary for, or an adviser to it in respect of
this Transaction.

7. The Bonds to which this Transaction relates are the $200,000,000 State of Louisiana
General Obligation Refunding Bonds, Series 2008-A

8. Offices:

(a) The Office of GSCM for this Transaction is 85 Broad Street, New York, New York,
10004.

(b) The Office of Counterparty for this Transaction is [Please Provide].
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9. Counterparty hereby agrees (a) to check this Confirmation (Reference No.:
LTAA1706201611.0.0.0) carefully and immediately upon receipt so that errors or
discrepancies can be promptly identified and rectified and (b) to confirm that the foregoing
correctly sets forth the terms of the agreement between GSCM and Counterparty with
respect to the particular Transaction to which this Confirmation relates, by manually sighing
this Confirmation and providing the other information requested herein and immediately
returning an executed copy to Swap Administration, facsimile No. 212-902-5692.

Very truly yours,
GOLDMAN SACHS CAPITAL MARKETS, L.P.

By: Goldman Sachs Capital Markets, L.L.C.
General Partner

Vice ' Pre,s:.den’c

Agreed and Accepted By:

STATE OF LOUISIANA
By: %

Name
Title:

Counterparty Reference Number: _[Please Provide]
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Exhibit |

For the Floating Rate and
Fixed Rate Calculation

Period from and including:*

To but excluding:

The applicable USD Notional
Amount shall be:

The Effective Date July 15, 2009 60,000,000
July 15, 2009 July 15, 2010 57,820,000
July 15, 2010 July 15, 2011 55,535,000
July 15, 2011 July 15, 2012 53,140,000
July 15, 2012 July 15, 2013 50,630,000
July 15, 2013 July 15, 2014 48,005,000
July 15, 2014 July 15, 2015 45,250,000
July 15, 2015 July 15, 2016 42,365,000
July 15, 2016 July 15, 2017 39,345,000
July 15, 2017 July 15, 2018 36,180,000
July 15, 2018 July 15, 2019 32,865,000
July 15, 2019 July 15, 2020 29,390,000
July 15, 2020 July 15, 2021 25,750,000
July 15, 2021 July 15, 2022 21,940,000
July 15, 2022 July 15, 2023 17,950,000
July 15, 2023 July 15, 2024 13,770,000
July 15, 2024 July 15, 2025 9,390,000
July 15, 2025 July 15, 2026 4,805,000

* not subject to adjustment
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gg Merrill Lynch

McDermott Draft
5/26/09

Administrative No.: 06MU04445

December 13, 2006

Second Amended and Restated
Transaction

State of Louisiana,

by and through the Louisiana State Bond Commission
State Capitol Building, 21st Floor

P.O. Box 441 54

Baton Rouge, LA 70804

Attention: Whit Kling, Director of State Bond Commission

Ladies and Gentlemen:

The purpose of this letter agreement is to further amend and restate the terms and conditions of the
Transaction originally entered into between Merrill Lynch Capital Services, Inc. (“MLCS”) and the State
of Louisiana, by and through the Louisiana State Bond Commission (the “Counterparty”) on the Trade
Date specified below (the “Original Transaction,” as amended and restated as of December 1, 2008, the
“First Amended and Restated Transaction,” and as amended and restated herein, the “Transaction™). This
Transaction is not an insured transaction.

The definitions and provisions contained in the 2006 ISDA Definitions (the “Definitions™) as published
by the International Swaps and Derivatives Association, Inc. are incorporated by referem':e herein. In the
event of any inconsistency between the Definitions and this Confirmation, this Confirmation will govern.

For the purpose of this Confirmation, all references in the Definitions or the Agreement to a “Swap
Transaction” shall be deemed to be references to this Transaction. :

1. This Confirmation supplements, forms part of, and is subject to, the certain ISDA Master Agreement,
including the Schedule and Credit Support Annex thereto, dated as of December 13, 2006, as amended
and restated as of December 1, 2008 and as amended and restated as of May 28, 2009 (as the same may
be amended or supplemented from time to time, together with the Schedule and any other Confirmation,
the “Agreement”), between MLCS and the Counterparty. All provisions contained in, or incorporated by
reference to, the Agreement shall govern this Confirmation except as expressly modified below. In the
event of any inconsistency between the provisions of the Agreement and this Confirmation, this
Confirmation will prevail for purposes of this Transaction.

2. The terms of the particular Transaction to which the Confirmation relates are as follows:

NYK 1210313-5.071369.001 |



Notional Amount:

Trade Date:
Effective Date:
Termination Date:
Fixed Amounts:
Fixed Rate Payer:

Fixed Rate Payer
Period End Dates:

Fixed Rate Payer
Payment Dates:

Fixed Rate:

Fixed Rate Date Count
Fraction:

Floating Amounts:
Floating Rate Payer:

Floating Rate Payer
Period End Dates:

Floating Rate Payer
Payment Dates:

Floating Rate Option:
Designated Maturity:

Floating Rate Spread:

NYK 1210313-5.071369.001 1

Initially USD $28,249,500, thereafter amortizing as set forth in
Annex I, which is attached hereto and incorporated by reference
into this Confirmation.

December 13, 2006
May 1, 2009

May 1, 2041, subject to Section 3 of this Confirmation.

Counterparty

The first day of each month, commencing on June 1, 2009,
through and including the Termination Date, subject to no
adjustment.

The first day of each month, commencing on June 1, 2009,
through and including the Termination Date, subject to
adjustment in accordance with the Modified Following Business
Day Convention.

3.7065% per annum.

30/360

MLCS

The first day of each month, commencing on June 1, 2009,
through and including the Termination Date, subject to no
adjustment.

The first day of each month, commencing on June 1, 2009,
through and including the Termination Date, subject to
adjustment in accordance with the Modified Following Business
Day Convention.

70% of USD-LIBOR-BBA
1 month
None
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Floating Rate Day
Count Fraction: Actual/360
Floating Rate
Determination Date: Two London Business Days prior to the Reset Date.
Floating Rate Reset Date: The Effective Date and thereafter the first day of each month,
subject to adjustment in accordance with the Modified
Following Business Day Convention.
Compounding: Inapplicable
~~
Method of Averaging: Inapplicable
Business Days: New York
3. Additional Termination Event will apply. Each of the following shall constitute an Additional
Termination Event:

(a) Option To Terminate In Whole Or In Part With Cash Settlement:

In connection with this Transaction, Counterparty shall have the Option to early terminate, cancel
and cash settle this Transaction, in whole or in part, effective on any Business Day after the Trade
Date (the “Optional Termination Date”™). This Option may be exercised by written, telex or
facsimile notice delivered to MLCS no later than two (2) Business Days prior to the Optional
Termination Date (the “Notification Date™), which notice shall only be effective upon actual
receipt by MLCS and shall be irrevocable. Following any such early termination and cancellation
and payment of the Cash Settlement Amount as calculated below, the parties shall be relieved of
all further payment obligations hereunder except for (i) payment of all accrued but yet unpaid
amounts calculated to but excluding the Optional Termination Date (unless otherwise included in
the Cash Settlement Amount as calculated below) and (ii) payment of amounts under the
remaining portion of this Transaction in the case of partial cancellation. If this Transaction is
cancelled in part, all payment calculations following the Optional Termination Date will be based
on the remaining portion of this Transaction after giving effect to such partial cancellation, as set
forth in a partial termination Confirmation to be provided by MLCS.

Notwithstanding anything to the contrary contained herein, the Counterparty will not exercise this
Option if, in connection with such exercise, a Cash Settlement Amount would be payable by the
Counterparty to MLCS unless the Counterparty provides evidence reasonably satisfactory to
MLCS that: (i) such Cash Settlement Amount will be made by the Counterparty on or before the
second Business Day immediately following the Optional Termination Date, and (i) such Cash
Settlement Amount will not cause the Counterparty to be in violation of, or in default of, any
material obligation under any material agreement of the Counterparty.

The Calculation Agent will determine a U.S. Dollar value for the terminated portion of this
Transaction (the “Cash Settlement Amount”) in accordance with ((Section 6(e)(i}(4), where the
Counterparty is the sole Affected Party and this Transaction is the sole Affected Transaction. If
such Cash Settlement Amount is not mutually acceptable to MLCS and the Counterparty, MLCS
shall determine a Cash Settlement Amount with respect to this Transaction in accordance with
((Section 6(e)(i)(3), where (A) Counterparty is the sole Affected Party and this Transaction is the

3
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. sole Affected Transaction, (B) the Reference Market-makers providing quotations are acceptable
to both the MLCS and Counterparty, and (C) each Reference Market-maker certifies in writing
that such Reference Market-maker is prepared to take an assignment of this Transaction based on
their quotation.

(b) Delivery of Amended and Restated Cooperative Endeavor Agreement. Counterparty
fails to deliver to ML.CS on or prior to June 23, 2009, an Amended and Restated Cooperative
Endeavor Agreement, dated as of May 28, 2009 (the “Amended and Restated Cooperative
Endeavor Agreement”), executed by Counterparty, the Division of Administration, an agency of
the State of Louisiana (the “Division™) and the Department of Transportation and Development,
an agency of the State of Louisiana (the “Department”), in form and substance satisfactory to
MLCS. For purposes of the foregoing Termination Event, Counterparty shall be the Affected

Party.
4.  Mandatory Termination:

Notwithstanding the Termination Date of May 1, 2041, or any other provision of this
Transaction, this Transaction shall automatically and without any other or further action by either
party hereto terminate on the earlier of (i) May 1, 2012 and (ii) the date on which no Related
Bonds are outstanding (the “Mandatory Termination Date”). The amount due and payable in
respect of such termination shall be determined by MLCS in its sole discretion. If, however, the
Counterparty elects to dispute such amount, the amount due and payable in respect of such
termination shall be determined pursuant to Section 6 of the Master Agreement as if (i) the
Mandatory Termination Date is the Early Termination Date, (ii) the Counterparty is the sole
Affected Party, (iii) this Transaction is the sole Affected Transaction, (iv) Market Quotation and

. the Second Method are selected for purposes of Payments on Early Termination and (v) the
Termination Date is May 1, 204]1. Amounts payable pursuant to this paragraph shall be due and
payable no later than the Mandatory Termination Date.

“Related Bonds” means the State of Louisiana Taxable Gasoline and Fuels Tax Second Lien
Revenue Bonds (Build America Bonds), 2009 Series A-3.

5. Bond-Related Transaction:
This Transaction is 2 “Bond-Related Transaction,” as defined in the Agreement.
6. Calculation Agent;

MLCS, unless MLCS is in default, in which case, the Calculation Agent shall be the
Counterparty.

7. Representations:

Each party will be deemed to represent to the other party on the date on which it enters into this
Transaction that:

(i) Non-Reliance. It is acting for its own account, and it has made its own independent
decisions to enter into this Transaction and as to whether this Transaction is appropriate
or proper for it based upon its own judgment and upon advice from such advisers as it has
deemed necessary. It is not relying on any communication (written or oral) of the other

‘ party or any Credit Support Provider (if there is one) of such party, as applicable, as

4
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investment advice or as a recommendation to enter into this Transaction; it being
understood that information and explanations related to the terms and conditions of this
Transaction shall not be considered investment advice or a recommendation to enter into
this Transaction. No communication (written or oral) received from the other party or
any Credit Support Provider (if there is one) of such party, as applicable, shall be deemed
to be an assurance or guarantee as to the expected results of this Transaction.

(ii)  Assessment and Understanding. It is capable of assessing the merits of and
understanding (on its own behalf or through independent professional advice), and
understands and accepts, the terms, conditions and risks of this Transaction.

(iii)  Status of Parties. The other party, and any Credit Support Provider (if there is one) of
such party, as applicable, are not acting as a fiduciary for, or an advisor to it in respect of
this Transaction.

8. Documents to be Delivered:

(a) The following documents shall be delivered by Counterparty to MLCS on or prior to
December 1, 2008:

(i) an opinion of counsel to Counterparty, in form and substance satisfactory to MLCS, with
respect to the enforceability of this Transaction, as amended and restated herein, and the
Cooperative Endeavor Agreement against Counterparty;

(i)  evidence reasonably satisfactory to MLCS of (A) the authority of Counterparty to enter
into this Transaction, as amended and restated herein, and the Cooperative Endeavor
Agreement and (B) the authority and genuine signature of the individual signing this
Confirmation and the Cooperative Endeavor Agreement on behalf of Counterparty to
execute the same;

(i)  a certified copy of the resolution or resolutions (or the equivalent thereof) of the
governing body of Counterparty, certified by an appropriate official of Counterparty,
pursuant to which Counterparty is authorized to enter into this Transaction, as amended
and restated herein and the Cooperative Endeavor Agreement;

(iv) an opinion of counsel to the Division and the Department, in form and substance
satisfactory to MLCS, with respect to the enforceability of the Cooperative Endeavor
Agreement against the Division and the Department;

(v)  evidence reasonably satisfactory to MLCS of (A) the authority of each of the Division
and the Department to enter into the Cooperative Endeavor Agreement and (B) the
authority and genuine signature of the individuals signing the Cooperative Endeavor
Agreement on behalf of Division and the Department to execute the same;

(vi) a certified copy of the resolution or resolutions (or the equivalent thereof) of the
governing bodies of the Division and the Department, certified by an appropriate official
of the each counterparty, pursuant to which the Division and the Department are each
authorized to enter into the Cooperative Endeavor Agreement;

(vii) the Cooperative Endeavor Agreement executed by Counterparty, the Division, and the
Department; and
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(viii) evidence of the approval of the Cooperative Endeavor Agreement by the Division of
Administration — Office of Contractual Review, Counterparty, and the Joint Legislative
Committee on the Budget, as described in Paragraph 14 of the Cooperative Endeavor
Agreement.

(b) The following documents shall be delivered by Counterparty to MLCS on or prior to May 28,
2009:

Q) State of Louisiana Gasoline and Fuels Tax Second Lien Revenue Bond Resolution,
adopted on May 5, 2009 and each amendment thereto, including without limitation the
Third Supplemental State of Louisiana Gasoline and Fuels Tax Second Lien Revenue
Bond Resolution, adopted on May 21, 2009;

(ii)  the Release of Counterparty, dated May 28, 2009 (the “Release”);
(iii)  the Covenant Not to Sue of Counterparty, dated May 28, 2009 (the “Covenant™);

(iv)  an opinion of counsel to Counterparty, in form and substance satisfactory to MLCS, with
respect to the enforceability of this Transaction, as amended and restated herein, the
Release and the Covenant against Counterparty;

(v)  evidence reasonably satisfactory to MLCS of (A) the authority of Counterparty to enter
into this Transaction, as amended and restated herein, the Release and the Covenant and
(B) the authority and genuine signature of the individual signing this Confirmation, the
Release and the Covenant on behalf of Counterparty to execute the same;

(vi) a certified copy of the resolution or resolutions (or the equivalent thereof) of the
governing body of Counterparty, certified by an appropriate official of Counterparty,
pursuant to which Counterparty is authorized to enter into this Transaction, as amended
and restated herein, the Release and the Covenant;

(vi)) an opinion of counsel to the Division and the Department, in form and substance
satisfactory to MLCS, with respect to the enforceability of the Release and the Covenant
against the Division and the Department;

(viii) evidence reasonably satisfactory to MLCS of (A) the authority of each of the Division
and the Department to enter into the Release and the Covenant and (B) the authority and
genuine signature of the individuals signing the Release and the Covenant on behalf of
the Division and the Department to execute the same; and

(ix) a certified copy of the resolution or resolutions (or the equivalent thereof) of the
governing bodies of the Division and the Department, certified by an appropriate official
of the each counterparty, pursuant to which the Division and the Department are each
authorized to enter into the Release and the Covenant.

© The following documents shall be delivered by Counterparty to MLCS on or prior to June
23, 2009:

(i) the Amended and Restated Cooperative Endeavor Agreement executed by Counterparty,
the Division and the Department;
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9.

10.

(i)

(iif)

(iv)

™)

(vi)

(vii)

an opinion of counsel to Counterparty, in form and substance satisfactory to MLCS, with
respect to the enforceability of the Amended and Restated Cooperative Endeavor
Agreement against Counterparty;

evidence reasonably satisfactory to MLCS of (A) the authority of Counterparty to enter
into the Amended and Restated Cooperative Endeavor Agreement and (B) the authority
and genuine signature of the individual signing the Amended and Restated Cooperative
Endeavor Agreement on behalf of Counterparty to execute the same;

a certified copy of the resolution or resolutions (or the equivalent thereof) of the
governing body of Counterparty, certified by an appropriate official of Counterparty,
pursuant to which Counterparty is authorized to enter into the Amended and Restated
Cooperative Endeavor Agreement;

an opinion of counsel to the Division and the Department, in form and substance
satisfactory to MLCS, with respect to the enforceability of the Amended and Restated
Cooperative Endeavor Agreement against the Division and the Department;

evidence reasonably satisfactory to MLCS of (A) the authority of each of the Division
and the Department to enter into the Amended and Restated Cooperative Endeavor
Agreement and (B) the authority and genuine signature of the individuals signing the
Amended and Restated Cooperative Endeavor Agreement on behalf of the Division and
the Department to execute the same; and

evidence of the approval of the Cooperative Endeavor Agreement by the Division of
Administration — Office of Contractual Review, Counterparty, and the Joint Legislative
Committee on the Budget, as described in the Amended and Restated Cooperative
Endeavor Agreement.

Account Details:

To MLCS: Deutsche Bank Trust Company Americas
New York, NY
ABA: 021-001-033
A/C #:00-811-874
Ref:  Merrill Lynch Capital Services, Inc.
Attn:  Muni Swaps

To Counterparty: JPMorganChase Bank N.A.

ABA #021000021 (for wire transfer in and out only )
State of Louisiana Treasury, Central Depository Bank Account
7900405426

Amended and Restated Transaction:

This Transaction amends and restates the First Amended and Restated Transaction, and neither the
Original Transaction nor the First Amended and Restated Transaction shall be of any further force or
effect. Neither MLCS nor Counterparty shall owe any amounts or have any other obligations
thereunder.
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Please confirm that the foregoing correctly sets forth the terms of our agreement by
executing the copy of this Confirmation enclosed for that purpose and returning it to us or by sending to
us a letter substantially similar to this letter, which letter sets forth the material terms of the Transaction to
which this Confirmation relates and indicates agreement to those terms.

Yours sincerely,

MERRILL LYNCH CAPITAL SERVICES, INC.

By:
~Name:
Title:
Confirmed:
STATE OF LOUISIANA,
. by and through the LOUISIANA STATE BOND COMMISSION

Ny i

Name: Whitman J /Khng, 4
Title: Director, Louisiana State Bond Commission
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‘ Annex 1

To Confirmation, dated December 13, 2006,
as amended and restated as of December 1, 2008,
as further amended and restated as of May 28, 2009,
between Merrill Lynch Capital Services, Inc.
and State of Louisiana,
by and through the Louisiana State Bond Commission

Reduction Notional Amount
Date Reduction
5/1/2024 $82,500
5/1/2025 206,250
5/1/2026 337,500
5/1/2027 476,250
5/1/2028 625,000
5/1/2029 782,000
5/1/2030 948,750
5/1/2031 1,126,250
5/1/2032 1,315,000
5/1/2033 1,513,750
5/1/2034 1,725,000
5/1/2035 1,948,750
5/1/2036 2,185,000
. 5/1/2037 2,436,250
5/1/2038 2,700,000
5/1/2039 2,980,000
5/1/2040 3,275,000
5/1/2041 3,586,250 0 = 3 &f 7.
o
2 ¥, ] g0

»
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