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RESOLUTION AUTHORIZING THE ISSUANCE OF COUNTY
GUARANTELED LEASE REVENUE BONDS, SERIES 2016 (BOROUGH
OF ROSELLE COMMUNITY CENTER AND LIBRARY PROJECTY QF
THE UNION COUNTY IMPROVEMENT AUTHORITY AND
DETERMINING OTHER MATTERS RELATED THERETO

WHIERKEAS, the Union County Improvement Authority (the "Authority™) has been duly
created by a resolution duly adopted on June 5, 1986 by the Board ot Chosen Irecholders (the
"Board of Freeholders”) of the County of Union (the “County”).in the State of New Jersey (the
"State") as a public body corporate and politic of the State pursiant to and in accordance with the
county improvement authorities law, constituting Chapter: 3 of the Pamphlet Laws of 1960 of
the State, and the acts amendatory thereof and supp.lﬁméﬁml t.!ié‘i'&tn (the "Act™); and

WHEREAS, the Borough of Roselle, Ne; '"-.Ierscy (the ‘Bmough”) has acquired from the
Board of Education of the Borough a long-term’ ground leasehold interest in a parcel of land
focated at Block 1105, Lots 10 and 22 (the “Land“) on the official tax map of the Borough for
the express purpose of, among other things, 1mplt,mt,ntm& the design, clevnlopmum finance,
construction, mamtenance and upuﬂtmn ot a Lomnmmty-(:emm and public library complex (the
“Facilities™); and ‘

WHEREAS, the Authority is duthml?cd‘;: by law, épcmﬁmily Section 11 of the Act
(NJ %A 40 ’37!\ ‘M(d)),, to‘prowde publlc iac:!ttms' or the 'u”a‘,‘of the Borough, including

series in an dg,grtfa&u.. prmcipdl dmﬂum nol to blfGLLd ‘5"3‘3 000, 000 to hL dmwndtud as Cmmty
Ciuaranteed - eab{, Revenue BGﬂdS Sc:uts 2016 (Bomu&h of Roselle Community Center and

Library. PI‘D} th f‘fB()lld@") wu;h such fulthm designation and in accordance with the terms
of a resolution of the’ Authorlly entitled “Resolution Authorizing the lssuance of County
Guaraniced Lease Revenue Bonds, Series 2016 (Borough of Roselle Community Center and
Library Project) of the Union Cmumy Tmprovement Authority and Determining Other Matters
Related Thereto”. (together with: ‘any amendments thereof or supplements thereto in accordance
with the terms thc:moi the “(_rcnm al Bond Resolution™) to assist the Borough with the financing
of such costs; and

WHEREAS, in c‘bﬁnetﬁtivn with the issuance of such Bonds, the Borough will sub-
ground lease the Land to the Authority pursuant to the terms of a Ground Sublease and Facilities
Lease Agreement to be dated as of the first day of the month of issuance of the Bonds, between
the Borough and the Authority (together with any amendments thereot or supplements thereto in
accordance with its terms, the “Lease Agreement™); and

WHEREAS, pursuant to the Act, specifically Section 34 thereof (N.J.S.A. 40:37A-77),
the Authority 18 authorized, without any referendum or public or competitive bidding, to enter
into and perform any lease, mcluding the Lease Agreement, with the Borough for the use,

1
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maintenance or operation by the Authotity as part of any public facility, any real or personal
property which may be necessary or useful and convenient for the purposes of the Authority and
accepted by the Boraugh; and

WHEREAS, the Facilities constitule a “public facility” as such term is defined in the
Act; and

WHERFEAS, in connection with the issnance of the Bonds, it will also be necessary for
the Authority to lease the Facilities back to the Borough pursuant to the Lease Agreement (the
transactions contemplated by the Lease Agreement shall sometimes be herein referred to as the
“Project™); and

WHEREAS, pursuant to the Act, amuhmlly ":"mhcm 35111&1‘(:01 (N.LS.AL 40:37A-78),
the Authority is authorized to enter into and pc,rform‘ any lease or otl‘.u,r agreement, including the
Lease Agreement, with the Borough for the 1Lasr; to or use by the Boruu;a,h of all or any part of
any public facility on any terms and conditions which may be agreed upon by the Borough and
the Authority; and ‘ L -

WHEREAS, the Bonds bhaﬂ secured by valid and binding lease payments of the
Borough under the Lease Agreement i schieduled Jease paymml amounts sufficient to pay in a

fimely manner the principal and lcdcmptmn plcmmm if any, of and interest o the Bonds; and

WHEREAS, thﬂf', nmpﬂl of, mclcmplmn prcmmm if any, and interest on the Bonds,
including miundm&, b“ nds, if .;my, shail be fully,: uncondlmmally and irrevocably guaranteed in
an aggregate principal:amount no 1o exceed” ‘%35 (00,000 in accordance with the terms of a
guaranty ordinance of the’ C‘oun‘iy i ly_admptc,dby the Board of Frecholders of the County (the
“County Guaranty”), a count; ‘.‘{-;uﬂ‘l‘ ‘ ﬁ‘féiﬁgr‘e;s:n‘néznt“ﬁy,.arld between the Authority and the County
(the “County Guaranty. Agreement”™), and by.a _guaranty certificate (collectively, the “Bond
Chaaranty?’) 1o be executed:by the Freeholder C hairman of the County on the face of each Bond,
all purﬁuam to Section 37 ("Seutmn 37“‘ ..01 the Act (N.J.S.A. 40:37A 80); and

WHE RLA& in ac undancc with ?mtmn 13 ("Section 13") of the Act (N.LS.A. 40:37A-
56), prior to the issuance of the Bonds, the Authority will have made a detailed report of the
Board of Chosen Freeholders of the County, which report will include, without limitation, the
Bond Resolution, the "'-"=B(Jnd. .f:"‘emd the Lease Apreement (collectively, the “Financing
Documents™). "

NOW THEREFORE, BE IT RESOLVED BY THE UNION COUNTY
IMPROVEMENT AUTHORITY, as follows:

BE146.028 o6l6587.2



ARTICLE Y
Definitions and Interpretations
Section 101, Definitions. The following terms which are used as defined terms

herein shall, unless the context clearly requires otherwise, have the meanings which are set forth
below:

"Accountant” means any registered municipal accountant of the State of New
Jersey ot a certified public accountant of the State of New:Jer sey, who, in either case, may be the
secountant or a member of a firm of accountants who. ragularly ﬂudxl the books and accounts of
the Authority, as selected by the Authority from til  to time.

"Act" means the "county impmv@fi
the Laws of New Jersey of 1960, and the act:
(N.LS.AL 40:37A-44 o1 seq.).

nt authorities law" L{)mnmtmg Chapter 183 of
,Mame.,nd atory timrmi and’ supplmnuna! thereto

"Additional Bond" or-"Additional Bonds! means any bond or bonds of the

Authority which are authorized and iséﬁcﬁd&it}fsuant to the ‘tégjm;; of Sections 317 and 318 hereof.

,“

attor nf:ys

es 1éllatcd thuc:to

:,\“Agmummt mfmm ﬂia certain (;round Sublease and Facilittes Lease Agreement
between the Amhm ity and the: anug,h_ i

“Anhual Authority "Administrative Fee” means the annual fee for the general
admimstrative cwpt,nse:'s (Ji the Authonty as shall be set forth in the Agreement.

"Amhomy mcans the Union County Improvement Authority, a public body
corporate and politic of the State of New fersey organized and existing under the Act and created
by virtue of a resolution of the Board of Chosen | rwhold.ers: of the County, duly adopted June 5,
1986,

“Authority Administrative Expenses™ means any and all expenses of the Authority
and its agents, professionals and emiployees incurred or to be incurred by or on behalf of the
Authority in the administration of its responsibilities under this Bond Resolution or the County
Guaranty Agreement or the enforcement of the Agreement, including, but not Jimited 1o, (i) the

3
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Initial Authority Financing Fee, (ii) the Annual Authority Administrative Fee, (iii) all fees and
expenses, including, but not limited to, indemnification expenses, if any, incurred in connection
with the issuance of any Bonds, the financing of the Project or the compelling of the full and
punciual performance of this Bond Resolution and the Agreement in accordance with the terms
hereof and thereof, (iv) all fees and expenses, including, but not limited to, continuing disclosure
gxpenses and indemnification expenses, if any, of counsel, fiduciaries and others, and (v) any
fees and expenses, including, but not limited to, indemnitication expenses, if any, incurred by the
Paying Agent, the Bond Repistrar or the Trustee or any or all fiduciaries in connection with the
performance of thelr respective fiduciary responsibilities: under this Resolution of the
enforcement of the Agreement, all 1o the extent not capitalized pursuant to the requirements of
this Resolution, which Authority Administrative Expense i1 be paid as Additional Rent by
the Borough,

“Authority Contribution” means the. imount paid by he Authority to ground
sublease the Land from the Borough as set forth/in'the Agreement.

"Authorized Authority Representative” - means the: Chairman, Vice Chairman or the
Executive Director of the Authority and any other personior persons who shall.be authorized to
act on behalf of the Authority by virtie:of a written cer: tlﬁuﬂt duly executed on behalf of the
Authority by the Chairman, Viee C ‘hmrmdn or the B :xc,cutw\:, 1)11 ector of the Authority, which
sets forth the specimen signatures of” cach such person or. ‘any other Authority Officer or
Representative designated by-f:uppicrmntal Rmo!ut o of thc Authonty

“Author’ d C‘ounly‘.‘Rt-‘:prmemati" ¢ means any person or persons authorized 10 act
on behalf of the (‘mm“ty,\.ﬂpy a ‘writljg;t) certificate ‘signed on behalf of the County by the County
Executive u:urnalmng the’ spc,mmn 1511.—1&11& of each such person,

"Auiho i.ied New: papcr(s) ” ll'lCc'lllb (a) one newspaper which is customarily
publlbhﬂd nd gencrally’ mrculaicd at least once ineach calendar week in the County, and (b) one
newspaper.;which is a natmimlly uc%mmd local government bond marketing publication or
electronic mfommtmn service. carrying 'mumicipal bond notices and devoted primarily to
financial news or.the subject of ‘.‘“1.'1t€3 and municipal bonds, each of which newspapers is printed
in the English lcmgua% -

“Basic I{étit?f_.mfﬁahs the basic rent payments payable by the Borough to the
Authority under the Agreement required to amortize Bond Service on any Series of Bonds issued
by the Authority pursuant to this Resolution.

"Bond" or "Bonds™ means any bond or bonds, including the Bonds as the case may
be, of the Authority which are authorized herein and which may be 1ssued 1n one or more Series
pursuant to the terms of Article 111 hereot, and any bonds issued in Heu of or in substitution for
such Bonds pursuant to the terms of this Resolution.

"Bondholder" or the term "Holder" or any similar tevm when used with reference to

4
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a Bond or Bonds, means the Registered Owner.

"Bond Counsel" means an attorney or firm of attorneys with experience and
nationally recognized expertise in the area of municipal finance, as may be appointed by the
Authority from time to time.

"Bond Reserve Credit Facilily" means any letter of credit, surety bond, loan
agreement or other credit agreement, facilily, insurance or guaranty arrangement issued by a
financial institution, insurance company or association which is:obtained by the Authority, with
the prior written consent of the issuer of such bond reserve credit facility, in satisfaction of all or
any portion of the Bond Reserve Requirement with rcspe ty Series of Bonds.

"Bond Reserve Fund” means the fund. b()dh‘:lé,ﬂdlﬁd hich 13 herein established and
created by the Authority pursuant 1o the terms of Section 501 hereof:

"Bond Reserve Requirement” means, as of the date of computation, the amount of
money required to be on deposit in the Bond Reserve Fund for any or all*Series of Bonds, as
determined by Supplemental Resolution of the Authmlty or b‘y a Certificate of Aullmrlty Officer
relating to the Bonds. All or any part ‘of the Bond Reberu Requirement may be satisfied by
depositing funds in the Bond Reserve Fund of by obtaining’a Bond Reserve Credit Facility,

“Bond Service
to the Qutstanding Bonds

_ ‘ i calculation and with respect
an amount LL]LIEJI to thg ‘nm of (i)thc, ‘interest accruing during such
period on such Bonds:except to 111-:, extent such i erest is toibe paid from deposits made from
Bond proceeds into th Bond ‘:.f.,rwc«;, Fund, and:(if) that portion of ecach Principal Installment
which would accrue during.such. ‘peri rincipal Installment were deemed to accrue
daily in equal:amounts from thc,'ncxt pl'emdm}; Prmmpal Installmeni due date or, if there should
be no pzr.ccdmg; lempai Installment due ‘date, from a date one year (or such lesser period as
shall be'\"appmpnau if Principal Tnstallments shall become due more frequently than amually)
preceding the due date of such Prmc]pal Instaliment or from the date of issuance of the Bonds,
whichever is ‘1.;115,1‘. Such Jlltc:re,sf;,(xlxci Pnng;pal Installments for such series shall be calculated on
the ussumptioﬁ"that no Bonds Outstandingél the date of calculation will cease to be Qutstanding
except by reason of the payment of each Principal Installment on the due date thereof, The

calculations in the pm%dmh 5¢ 3tmu., shall be made on the basis of a 30 day Month and 360 day
YEAr,

"Bond Service Fund" means the fund so designated which is herein established and
created by the Authority pursuant to the terms of Section 501 hereof.

“Bond Service Requirement” with respect to the next Interest Payment Date for the
Bonds means, (i) in the case of an Interest Payment Date on which interest only shall be due,
inferest accrued and unpaid and to accrue to such date plus that portion of the Principal
Installment or Instalbments which would accrue 1o such date if such Principal Installment or
Instaliments be deemed to accrue in the manner provided in the definition of “Bond Service™ set
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forth herein, and (if) in the case of an Interest Payment Date on which both nterest and a
Principal Installment or [nstallments shall be due, interest accrued and wnpaid and {o accrue to
such date plus the Principal Instaliment or Installments due on such date.

"Bond Year" means, in the case of the first bond year, the period beginning on the
date of issvance of such Bonds and ending on the first anniversary of such date. Iach
subsequent Bond Year is the one year (1) period beginning on the day after the expiration of the
previous Bond Year.

"Book-Iintry Bonds" means any Bonds which -af\,,\:siam:d in book-entry only torm as
evidenced by one or more certificates for each stated principal maturity of the Bonds which
Bonds are in registered form and delivered to a Securities Depository.

“Borough” means the Borough of Rtiééélléa in the Count ‘

"Business Day" means any Monday, Tuesday, Wednesda: _‘.\;-Thumday or Friday
which is not a day on which either state or federally chartered banking institutions in the City of
New York or the State of New Jersey, are authorized; or obligated by law or executive order to
close. '

“Capital Appreciation Bondfs” me.:ms,s any bondissued under this Resolution as to
which interest is compounded pumdmally on each of the applmablc periodic dates designated
ﬁm compoundm&, in th‘ resolutlon authorl.?mg said Bonds and payable in an amount equal to the

ity carlier Tedemption or other payment date
1 the resolution authorizing said Bonds and

S Caruﬁmtt, of Au hority O iwr"':muam any certificate which is executed by an
Authortzed Authority RL})I'LSE:!‘H:I[WC for any purpose which is provided in the Resolution or in
any & Supplumcntal Rcsaluhon of the Authorlty

"Cr.)df..“ means 11‘1(: Internal meuc Code of 1986, as the samg may be amended
from time to time, .g}u‘r_l‘cli the rug,ui;‘).,uons promulgated thereunder and any regulations promulgated
under the Internal Revenue Code of 1954, as amended, to the extent applicable to the Bonds.

"Comnstruction-Fund" shall mean the fund so designated which has been herein
established and created by the Authority pursuant to the terms of Section 401 hereof.

"Counsel’s Opinion" means an opinion which shall be signed by an attorney ot firm
of altorneys of recognized standing (who may be counsel or of counsel to the Authority) which
shall be selected by the Authority, and, if such opinion is required to be delivered to the Trustee,
which firm shall be satistactory to the Trustee.
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"County" means the County of Union, a musicipal corporation of the State of New
Jersey.

“County Guaranty Costs™ meuans all direct and indirect Costs and expenses of the
County incurred with respect to iis County Guaranty as defined in the County Guaranty
Agreement, including amounis paid by the County pursuant to Sections 507 hereof, together with
interest on such amounts at an interest rate equal to the County's cost of obtaining funds required
to make such payments (including, but not limited to. lost earnings on the investment of
available funds used to make such payment or the net interest cost of such Series of Bonds,
whichever is higher, as shall be determined by the County),: reasonable atior neys' fees and other
costs arising out of the required payment or expense the collection, enforcement and
repayment purstiant to the County Guaranty, together Wl‘lh mwrcbl AceT ued on such sum until the
time of repayment to the County.

*County Repayment chuucm@nt means that amount of County Guaranty Costs

expended by the County;

xpcuitcal[y prowdncl tmdu llm dLhm‘u n ol
mcurred prior to or after the date of ddophcn of thc LRQ‘.‘.\O]UUUH ! a) thc‘ Authority Contubulmn as
set forth in the Agreement and all fees assocmtcd with the work-and labor necessary to acquire
such Agreement, (b); gmnpeﬁsatmn and expenses of the Trustee, Paying Agent, Registrar, and/or
other fiduciaries, financial ddvmory., legal, nting, underwriting, financial and printing
expenses, fees and all ‘other expenses incurred in connection with the (i) issuance of the Bonds,
and (ii) obtaining a Credit Faeility. or Bond Resetve Credit Facility for any Bonds; (c) all other
costs which:the Authority shall: p»reqturud to payander the terms of any contract or contracts
for the iject (d) clepcmts intothe Bond Service Fund for payment of interest on the Bonds and
dupcml&fn the Bond RL‘:&‘-I ve Fund: oI any other fund or account under the Resolution; (¢) such
other expenses which arenot SpLClﬁLd herein as may be necessary or incidental io the
acquisition of .the Apgrecment,’ () the payment of any project notes or similar evidences of
indebtedness of the Authority which have been issued to temporarily finance the payment of any
item or items of cost of the F acilities (including any interest and redemption premiums thereon);
and {g) all costs and. c:xpf.,nsc,s,::-mcurrcd by any Agent of the County and the Authority in
connection with the adoptlon -administration and enforcement of the Agreement and the County
Guaranty, including but not limited to County Guaranty Costs.

"Credit Facility" means with respect to any Series of Bonds, or portion thereof, any
letter of credit, surety bond, loan agreement or other credit agreement, facility, insurance or
guaranty arrangement issued by a financial institulion, insurance company or associalion
pursuant to which funds are available (o pay the principal of and mterest on such Series of Bonds
or portions thercof,

“Defeasance Obligations” means (a) any direct and general obligation of, or any
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Qb]ig:,ation 'quy and unconditiona]iy guarantc—:ed by, the 'U'nited Sta‘tc—:'s 01" Amc:ri::ea (h) ::‘my

Lcrtmmtcs of dcposn are fuﬂy collatemhmd by lnvestmcnt {)bllgahons or (c:) mnvcalidblc Tax-
Exempt Obligations which are rated “AAA™ by Standard & Poor’s or “Aaa™ by Moody’s
Investors Service and which have been previously refunded by the issuer of such obligations.

“Event of Default” shall have the meaning given to it in Article X herein,

"Fiduciary" means the Trustee, the Registrar, the Paying Agent, or any or all of
them, as the case may be.

"Fiscal Year" means the period of i.wul\'é" 12) calendar months commencing on
January 1 and ending December 31, or such othe *pc,rmci as shall-be determined from time to
time by a resolution duly adopted by the Authori lly ‘

"General Fund" means the funcl so_designated which is ‘*hﬁ:run gstablished and
created by the Authority pursuant to the terms of ‘?eﬁuml 501 hereof.

"Herein," "hereunder,” f,hc'rﬁ,by,
to the Resolution; the term "heretofore” meam, p1 10T to thelf.
term “hereafter” means subsequent to the adopti

"hereto” and "hereof™ and any Gll'mlal terms refer
dnpuon of the Resolution; and the

‘."‘

"Indexing: Agent" means, wit'h”rf:e.p;c ; and in connection with the issvance of
Vartable Rate Bonds, as and to- the extent ex ‘sly pmwded in a Supplemental Resolution
authorizing the issuance. of suc Variable R te Bonds, a nationally recognized indexing
authotity, or any other L(:rrpmatmn, “:zf}s(),ciaticm oriinvestment banking institution having skill and
expertise 111, c,mmm" on with: the:determination ()f“-«a}:t interest rate to be borne by variable rate
obligations (wh ay, but need: nul be the' Ramarkf,tmg, Agent), in order to assist, to the extent
provide .“111 Soctmn 304 't,l.mi in: dc:tm mining the rate of interest to be borme by Variable Rate
Bonds, or-any other cor pom’uon firm'or association which may at any time be substituted in its
place purﬁuam tc) the terms of 11}& I{csolmmn, as shall be appointed by the Authority.

”Imemst Index" m"eﬁm if necessary, with respect to and in connection with the
issuance of Variable: Rate Bonds, as and to the extent expressly provided in a Supplemental
Resolution of the Amlmnty authorizing the issuance of such Variable Rate Bonds, the index
which shall be used to determine the variable rate of interest to be borne by Variable Rate Bonds,
which index shall be established in accordance with the terms of a Supplemental Resolution of
the Authority duly adopted prior to the authentication and delivery of any Bonds, or as may be
determined by a Certification of Authorized Officer, as the casc may be. :

"Interest Payment Date" means the date for the payment of interest on any Series of
Bonds as determined by Supplemental Resolution of the Authority duly adopted prior to the
authentication and delivery of any Bonds, or as may be determined by a Certificate of Authority
Officer, as the case may be. In the event an Interest Payment Date is not a Business Day, interest
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shall be paid on the next succeeding Business Day to interest accrued to the Interest Payment
Date.

"[uterest Payment Period" means a specified period for the calculation of interest
on Variable Rate Donds, as more specifically provided in a Supplemental Resolution duly
adopted prior to the authentication and delivery of such Variable Rate Bonds.

“Initial Authority Finanecing Fee™ means the amount equal to 1/8 of 1% for the
initial financing fee of the Authority as determined by resolution duly adopted by the Authority
and as allocated to the Borough or as may be set forth in ”Supplcmmtdl Resolution or Award
Certificate authonzing a Series of Bonds. ‘

"Investment Obligations" means, any. obhgacttmm alulhml/cd from time to ime as
permissible investments for county improvemen authorities under Nt.,w Jersey law or as may be
determined by a Supplemental Resolution of thc;' uthority or a C‘emhmte of Authority Officer.

"Liquidity Facility” means, with rmps::ct to ancl‘” n‘(.onnu,tmn Wlﬂl the issuance of
Capital Appreciation or Variable Rate Bonds, as and to the extent expressly: provided in a
Supplemental Resolution of the Authori ty. authorizing the issuance of such Capital Appreciation
or Variable Rate Bonds, an insurance’ pc)huy, letter of credi sor agreement or facility issued by a
financial institution, insurance company:or association purﬂumn to which the Fiduciary may
obtain funds for paymum of the pimupal of and Elwmbd interest:on Bonds upon the tender of
such Bonds for pure “he Holder théi";;qi:’ ¢ rt,dt,mpmm of such Bonds by the
Authority. R

L

"Local Authoz itics ] w" means .{hc Local Authoritics Fiscal Control Law
constituting Chapter 313 of the, ”jaws of: New Jerxcy of 1983, and the acts amendatory thereof
and supplemental thmmo (N ISA 401\ 5A] Lt E:U.]}

v "Miakimum Aﬁimzil Bmld serviee" means an amount equal to the greatest (1)
interest on Qlliﬁidlldlll& Honds and (2): Prmc.lpcxl Installments on OQutstanding Bonds, in each
case, in any currcnt or future Bﬂnd Year.

“ ()pf,mtmg, Fund™ means the fund so destgnated which is herein established and
created by the Authority: purauamt to the terms of section 501 hereof.

“Operating fl-‘f‘uhc{ Requirement”™ means the amount of money reqguired to pay the
Initial Authority Financing Fee, and amounts payable to the Authority as Additional Rent.

"Outstanding” when used with reference to Bonds and as of any particular date,
describes all Bonds theretofore and thereupon being authenticated and delivered except (a) any
Bond which has been canceled by the Authority or by the Registrar on or prior to said date, (b)
any Bond for the payment or redemption of which either (i) cash, in an amount which is equal to
the principal amount and redemption amount, as the case may be, or (ii} moneys and/or
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Investment Obligations in the amounts, of the maturities and otherwise conforming with the
provisions of Section 1201 hereof, shall have theretofore been deposited with the Trustee in trust
whether upon or prior to the maturity date or the redemption date of such Bonds and, ﬂxcept in
the case of a Bond to be paid at maturity, of which notice of redemption shall have been given or
provided for in accordance with the terms of Article VII hereof, and (¢) any Bond in liew of or in
substitution for which another Bond shall have been duihbl‘lixuﬂbd and delivered pursuant to the
provisions of the Resolution.

"Paying Agemt" means any paying agent for the Bonds which shall be appointed by
Supplemental Resolution of the Authority pursuant to the terms of Section 1102(a) hereof, and
its successor or successors, and any other corporation o sociation that may at any time be
substituted in its place pursuant to the terms of the Resn‘l:dtmn.

“Payment Date™ means any Interest. Paymem Date or any date on which a Principal
Installment or Sinking Fund Installment is due-’amd payable with respect: 1.0 -any series of Bonds.

“Payment Verification Date™ means 'ar:‘lyudﬂtc-: im'ty (30) days p‘r'igy‘to any Payment

Date,

“Principal [nsmllment means, a3 of any date of caleulation, and with respect to any
Series of Bonds, so long as any Bonds thereof are Qutstanding, } the principal amount of Bonds
of such Series due on a certain future date for Wim no & Sinking:Fund Installments have been
established plus any pplmabln mdcmptmn premium thereon, ‘and (ii) any Sinking Fund
Installments due on‘a cértain future date for:such:Series, plub the amount of the sinking fund
redemption premium "‘11“;my, Whmh would be app]mabic upon redemption of the Bonds on such
future date in a principal amount eq pal t such &mk'ng Fund Installments.

“ uncipal inxldllmﬂm Date’ mt;ims aﬁlﬁlau, on which any Principal Installment on
any hmm of Bonds shall become: due and payable by the Authority, or such other date as set
forth in & Supplemental Resolution or-Award Certificate authorizing a Series of Bonds. In the
event a Principal Installment ‘Date is riot a Business Day, principal shall be paid on the next
succeeding Busmc:ss Day for t}m Prumpdl Installment payable on the Principal Installment Date.

"Rﬁb:ﬂh Ir!.md" mr:,am the fund so designated which is herein established and
created by the Aulh(mty pur:-.uant to the terms of Section 501 hereof,

"Record Date" means, with respect to a particular Series of Bonds, (a) the fifteenth
(15™) day (whether or not a business day) of the calendar month next preceding each Interest
Payment Date, in the event that the Interest Payment Date is the frst (1%) day of a month, (b) the
first (17) day (whether or not a business day) of the calendar month in which an Interest Payment
Date occurs in the event that the interest payment date is the fifteenth (15™) day of the month o,
{¢) as otherwise provided for a Series of Bonds in a Supplemental Resolution of the Authority
duly adopied prior to the anthentication and delivery of such Series of Bonds, or, as determined
in a Certificate of Authorized Officer or Award Certificate which is duly executed in connection
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with the 13suance of the Bonds.

"Redemption Price” means, when used with respect to any Bond, the principal
amount of such Bond (or portion thereof) plus the applicable redemption premium, if any, which
is payable upon redemption thereof in the manner contemplated in accordance with its terms and
in accordance with the terms of this Resolution, logether with interest acerued thercon to the date
fixed for rederoption as such Redemption Price shall be determined by a Supplemental
Resolution duly adopted by the Authority ot a duly executed Certificate of Authority Officer or
Award Certificate.

"Registered Owner" means the owner of ‘any. Bond which is issued in fully
registered form, as determined on the Record Date, and-as reflecied on the registration books of
the Authority which shall be kept and maintained on i‘b,;,‘rxal.i of the'Authority by the Registrar.

"Registrar” means the registrar ond registrar for the, Bonds which shall be
appoinied by Supplemental Resolution of the Authority pursuant to the terms of Section 1102(b)
hereof, and its successor or successors, and any other corporation or a%oc:atmal which may at
any time be substituted in s place purbuam to the terms of the Resolution, :

"Remarketing Agent” mean -any corporation,; banking institution or investment
banking firm which shall be appointed by the Amhmﬂy pm&u&mt tor a Supplemental Resolution
and its successor or successors, acting for the purpose:of remarketing any Variable Rate Bonds
(including, if applicable,: thé“-‘dctczmmmmn of intere such Variable Rate Bonds) which
have been tendered by_.tht, holders: thereof 10‘,. he Tender Agent for purchase in order to obtain
fimds that are necessary.to pay the purchase price of such Variable Rate Bonds of such date and
at such time as may be esmbl sahr, b a Supplemental Resolution anthorizing the issuance of
such Variable'Rate: Bondq ‘

“Rental Paymem mnans the pﬂyrnent by the Borough of Basic Rent payable on
each Ruﬂaﬂ Payment Date and as apphc..ab]e Additional Rent payable by the Borough pursuant
to the Agr c:cmc:m o

“Rﬂmé1..,.Pa.ymc:n't Date” means, with respect to the Bonds, not later than thirty (30)
days prior to each Interest Payment Date, Principal Instaliment Date or Sinking Fund Instaliment
Date on any Series of l‘ficjjx;ds;issﬁécl by the Authority pursuant to this Resolution, and such other
dates determined in accordance herewith as may be set forth in a Supplemental Resolution
authorizing a Series of Bonds, if any. In the event a Rental Payment Date is not a Business Day,
the Rental Payment shall be made by the Borough on the next succeeding Business Day.

"Resolution” means this General Bond Resolution, as such term s defined in
Section 106 hereof, as same may be amended or supplemented from time 10 time,

"Revenue Fund" means the fund so designated which is herein established and
created by the Authority pursuant to the terms of Section 501 hercof.
1
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"Revenues" means (a) all amounts, including Basic Rent received from the
Borough pursuant to the provisions of the Agreement, (b) any investment income which is
derived from the invesiment of any funds which are held by the Trustee and {c) any payments
made by the County to the Authority on behalf of the Borough pursuant to the County Guaranty,
the County Guaranty Agreement and Sections 508 and 7 hereof and (iv) any other amounts
received [rom any other source by the Authority and pledged by the Authority as security for the
payment aof a particular Series of Bonds.

"Securities Depository” means the depository forany Book-Entry Bonds which are
issued hereender and which shall be appointed by the Authority pursuant to the terms of Section
1102(¢) hereof, and its successor or successors and .any ‘corporation or financial or banking
institution which may be substituted in its place pursuant to the terms of the Resolution.

"Series” means any series of Bonds which is authenticated and delivered on
original issuance in a simultaneous transaction ;md which are as duslmﬂiﬁzd by a Supplemental
Resolution of the Authority authorizing such Sc..n{.." ‘of Bonds, and which may. vary in maturity,
interest rate, security and other provisions, from any othc:;- Series of Bonds that thay be issucd in
a simultaneous fransaction with sucﬂh], eries, and any Bonds which are thereafter authenticated
and delivered in lieu of or in substitution for/any of such Bonds of a Series pursuant to the terms
of the Resolution; provided that, in no event shatl, ‘any Bonds'issued as Tax-Exempt Obligations
be treated as being p"l['t 01 the same Series'as Bonda whu,h are rlot,TdhuLxunpt Obligations.

& Series -Which shall be stated to mature in

eans the fund so :designated which is herein established and

- "Sinking I*und“ mea e
urmﬁﬁnt{:@ the terms.of Sectton 501 hercof.

wgamd b}"‘“ﬂlt;‘ Auihonty;f

"Sinking Fund:Installment” means the amount of money which is required by the
terms of a Supplemental Resolution of the:Authority duly adopted prior to the authentication and
delivery of any Bonds, or, as may be determined by a Certificate of Authority Officer, as the case
may be, to be paid from the Sinking Fund toward the retirement of any Term Bonds. However,
"Term Bonds" does not 11mlude fany amount which is payable by reason only of a maturity of a
Bond. g

“Sinking Fund Installment Date” means any date on which any Sinking Fund
installment on any Series of Bonds shall become due and payable by the Authonty, or such other
date as set forth in a Supplemental Resolution or Award Certificate authorizing a Series of
Bonds. In the event a Sinking Fund Installment Date is not a Business Day, principal shall be
paid on the next succeeding Business Day for the Sinking Fund Installment payable on the
Sinking Fund Installment Date.

"Sinking Fund Requirement” means, as of any particular Withdrawal Date in a
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particular Bond Year and with respect to all Bonds which are Qutstanding on such date, an
amount of money which 1s equal to all prior Sinking Fund Installments then due and unpaid plus
that portion of the Sinking Fund Instaliment for Outstanding Bonds that is due and payable on
such Sinking Fund Installment Date, as the case may be as shall be determined by Supplemental
Resolution of the Authority or by a duly executed Certificate of Authority Officer.

"Supplemental Resolution” means any resolution of the Authorily amending or
supplementing this Resolution which is duly adopted and which becomes effective in accordance
with the terms of Article VIIT hereof, '

"Tax-Fxempt Obligations” means any Series;of Bonds which are issued pursuant to
the terms of the Resolution together with an crpmnon"bf Bond Counsel to the effect that the
interest on such Bonds is excludable from ¢ gross income pursuantito the provisions of the Code
{notwithstanding the application of the pr(msmn ‘of the Code rdatmg to alternative minimum
laxation). :

"Tender Agent” means any tender a}__.,em which shall be appmntud by the Authority
pursuant to a Supplemental Resolution of the Authorlty duly adopted pum to the authentication
and delivery of any Variable Rate B@nds, and its successor-or successors, in connection with the
purchase of Variable Rate Bonds which are tendmud by the"h{)idcr% thercof, or any other banking
institution, corporation or investment banking firm:which may'b *,\mbamulcd therefor pursuant to
the terms of the Resolution or the terms of thc, agreement appomlm;, 111; Tender Agent.

> mmns thc Bondsofa Series whwh shall be stated 1o mature on one
date, rather than hendl]y-*und which; shall be subjmt to retirement by operation of the Sinking
Fund. '

X : . “for the Bonds which shall be appointed by
‘%upplcmental Rmolutmzl Qi the Autliicmty purstant to the terms of Section 1101 hereof, and jts
SUCCESSOr OF. Successors, and. .any other corporation or association which may at any time be
substituled in .ub plcu,c: pur sudnt,to the tums\oi. the Resolution.

"Vdrnblc Rate Bondb” means any Bonds which bear interest at a variable rate of
interest and which are’ msmd in. ucmldanm with the tenms of Section 304 hereof,

"Wit‘hdrawal'3-ﬁatc" means the Business Day preceding the Principal Installment
Date, Sinking Fund Installment Date ot Interest Payment Date on the Bonds.

Words importing persons include firms, associations and corporations; and
Words importing the maturity or payment of a Bond do not include or connote

redemption of such Bond prior to maturity pursuant to the terms of this Resolution or the
payment of the Redemption Price thereof: and
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Words importing the redemption of, redeeming or calling for redemption of a Bond
do not include or connote the payment of such Bond at its stated maturity date, or the payment of
such Bond upon declaring the same due and payable in advance of such maturity date, or the
purchase of such Bond; and

Words importing the singular number include the ploral number and vice versa.

Section 102. Successors and Assigns. Whenever the Authority is named or
referred to in the Resolution, such reference shall be deemed to include its successors and assigns
whether 5o expressed or not. All of the covenants, stipulations: obligations, and agreements by
or on behall of, and other pr ovisions for the benefit of, the Authority which are contained in the
Resolution shall bind and inure to the benefit of such: Su_ucwors and assigns and shall bhind and
inure to the benefit of any officer, board, camrmwon, authority, agent or instrumentality to
whom or to which there shall be trapsferred by oriin accordance with law any ught power or
duty of the Authority, or of its successors orassigns, the pcmcwoﬁ.m which is necessary or
appmpmltvu in order to comply with any such covenants, stipulations, ohhgmmns, agreements or
other provisions of the Resolution or to comply with or fulfill any conditions:which are set forth
in the Resolution. : e

Section 103. Parties Inwreated Hetein. ‘Nothing which is contained in the
Resolution (expressed or implied) is mtendt:d or: hall be umbtme,d to confer upon, or give to,
dny pC‘HOH or corporauon,‘ Oﬂlb.l thcm thf., Aulhouty; he County, any Fiduciary, the issuer of any
j.; acility, if’ any, or the Holders of the
Bnmda, any ug;,ht rq' c:dy or clalm undw 01"'13 reason of ‘fthe Resolution or any covenant,
condition or s,lllelatlr.)mlmeoi AH?‘-ﬂm covenants, stipulations, promises and agreements which
are contained in the Resolation and which are to’ ‘be.performed by and on behalf of the Authority
shall be for the sole.and exclusive benefitof the Authority, the County, any Fiduciary, the issuer
of any Credit F auhty, Liquidit Facility or Boud Rmm ve Credit Facility and the holders of the
Bonds.” o

‘:mlmn 104. chmablllty of Invalid Provisions. If any one or more of the
covenants or dgmumms whichiare contained in the Resolution which are to be performed on the
part of the Authority, the L‘mmty any Fiduciary or any agent ¢or employee of the Authority
shoufd be contrary to-law, then: su(.,h covenant or covenants, agreement or agrcuncntq shall be
deemed separable from thu remaining covenants and agreements, and shall in no way affect the
validity of the other provisions of the Resolution or of the Bonds.

Section 105, Applicable Law. The Resolution is adopied pursuant to statutes of
the State of New Jersey, and the law of said State shall be applicable to its interpretation and
construction.

Scction 106. Short Title. This resolution may hereafter be cited by the Authority

and is hereinafter sometimes referred to as the "General Bond Resoluiion” or the “Resolution”.
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ARTICLE i

Determinations By and Obligations of the Authority

Section 201. Authority for Resolution. The Resolution is hereby adopted by virtue
of the Act and pursuant to its provisions, and the Authority has ascertained and hereby
determines that each and every act, matter, thing or course of conduct for which provision is
made in the Resolution is necessary in order to carry out and:to effectuate the purposes of the
Authotity in accordance with the Act and to carry out powers:expressly given to the Authority in
the Act and to further secure the payment of the punupd] redemption premium, 1f any, and
interest on the Bonds.

Section 202. Resolution to Constitite Contract. In conmdcraﬂon of the puwhasc
and acceptance of the Bonds by those who shallhold the same from time to time, the provisions
of the Resolution shall be deemed to be and shall constitute contracts between the Authorily, the
Trustee, the tssuer of any Credit Facility, quuidll}f Facility or Bond Reserve: Credit Facility and
the Holders from time to time of the Bonds. Any plc:d;ﬁt, Whl(..h is made in the Resolution and the
covenants and agreements which are imth herein and: hl(,h are to be pmimmud on behalf of
the Authority shall be for the equal benefit,-protection and security of the issuer of any Credit
Facility, Liquidity Facility or Bond Resetve Credit, I*aczhly (for-as long as such Credit Facility,
Liquidity Facility or Bond Reserve Credit }*amhty remaing uumlandmg?) and the Holders of any
and afl of the Bonds of:a particular Series'and all.¢ '\iv'}wwhv regardless of the time or times of
their 1ssuance or maumiy, shall be of equal mnk- hout preference, priority or distinetion of any
of the Bonds of said Series over any-other t]lu‘emi:emem as expressty provided in or pursuant to
the terms of the Resolution, :

LolivSection 203, Obligation of Bonds. ‘The Bonds shall be special obligations of the
Authority-and the principal of, redemption premium, if any, and interest on the Bonds shatl be
payable from, (1) the Revenues available for such Series of Bonds (except such moneys that are
requited to berebated to the United States: government pursuant to the provisions of the code in
order to insure that interest on any Bonds which are issued as Tax-Exempt Obligations continues
to be excludable from pross income under the Code), (i1} all moneys, securities and funds which
are pledged under the terms of the Resolution, as and to the extent provided in Section 502
hereof. All Bonds of a particular Series and Bondholders of a particular Series of Bonds and the
issuer of any Credit Facili*(y},"::iL.iquidity Facility or Bond Reserve Credit Facility (tor as long as
the Authority has a reimbursement obligation to the issuer of such Credit Facility, Liguidity
Facility or Bond Reserve Credit Facility) shall be entitled to the benefit of the continuing pledge
and lien created by the Resolution to secure the full and final payment of the principal of,
redemption premium, if any, and interest on the Bonds of a particular Series,
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ARTICLE HI

Authorization, Terms, Execution and Issuance of Bonds

Section 301.  Authorization of Bonds. The Authority shall enter into the
Agreement with the Borough. In accordance with the terins of the Act and subject to and in
accordance with the provisions of this Resolution and for the purpose of raising funds to pay the
Costs of the Project, together with amounts required to be deposited into any fund or account
which is established pursuant to the terms of Section 501 hereoj Bonds of the Authority, each
constituting a Bond, are hereby authorized to be issued’ from ime to ime in one or more Series
in an aggregate principal amount not mcecdmg;, $35,000,000° including amounts required to be
deposited into any fund or account which 1s mtublmhcd pursuant to the terms of Section 301
hereof; provided, that Bonds may be issuved in @XU‘:% of $35,000, 000 in mdcr to provide funds
for thc refunding of any Bonds. s

Section 302, Particular Terms of the B()lld‘}."{f,{:l) Ihu Bonds shall be mﬁned 10 provide for
the cost of The Project in an aggregate principal amount 1ot 'to exceed $35,000,000. Said Bonds
shall be entitled "County Guarantes £ase Revenue B d&_., Series 2016 (B()rmlg,h of Roselle
Community Center and Library Project)” or- m(:h other yem 1o reflect the year in which issued.
The Bonds shall be dated, shall bear mtert:'ut at-such rate o rates, including variable interest
rates, per annum and shall matwre as n‘my be fixed. by a Supplt,mc,nml Resolution of the
Authority adopted or a Certificate of Authority Offi cer” signed prior to their authentication and
delivery of the Bonds. Such rc:so!utzon may cont .ﬂfal'.y otherterms and provisions of the Bonds
not fixed by this Rmolutmn mt,ludm;:, any provisions necessary in connection with the issuance
of Capital Appreciation o i w'The Bonds shall be payable as to principal or
Redemption Price. at the prmmpal cm‘pﬂrath trus Olﬁcb of the Paying Agent. Inlerest on the
Bonds shaﬂ ‘be pqyable in acum‘danw with-the: provisions of this section. The Bonds shall be

subject 1o redemption prior 10 their 1 respective maturities to the extent, in the order, at the times,

at the terms,. at such Redemption I’nc:, and subject to all other terms, conditions and provisions
in &,on.tmlmty.‘.wllth the Article VIl as Sl;aii be specified and determined by the Supplemental
Resolution of the Authority adopted or a Certificate of Authority Officer signed prior to their
authentication and delivery of the Bonds,

(2} Toward thc, lfcti;;éi’HEzllt of any Bonds which are Term Bonds, there shall be due
and the Authority shall pay Sinking Fund Installments on the particular dates or in such several
amounts as shall be specified and determined by a Supplemental Resolution of the Authority
adopted or a Certificate of the Authority Officer signed prior to their authentication and delivery
of the Bonds.

Section 303. General Terms of Bonds, The Bonds shall bear such designation or title,
including the words "County Guaranteed Lease Revenue Bonds, Series 2016 (Borough of
Roselle Community Center and Library Project)” as may be fixed by a Supplemental Resolution
of the Authority adopted or a Certificate of Authority Officer signed prior to their authentication
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and delivery on original issuance by the Trustee, The Bonds shall mature on the date set forth in
such Supplemental Resolution or a Ceritficate of Authority Officer signed, shall be payable, with
respect to principal, Redemption Price, if any, and interest in any coin or currency of the United
States of America that, on the respective dates of payment thereof, is lepal tender for the
payment of public and private debts, shall be issued in cither the form of a fully registered Bond
without coupons, each such Bond being payable to a named person or registered assipgns, shall be
substantially in the form provided in Section 1207 hereof, with such omissions, insertions and
variations as are properly required and as are specified in a Supplemental Resolution of the
Authority adopted prior to thetr authentication and delivery,

Interest on each of the Bonds shall be payable from'and after its date on the dates set
forth in such Supplemental Resolution of the Amlloﬂtyjadopted or a Certificate of Authonty
Officer signed prior to their authentication and delivery.” All Bonds shalt be of the denomination
of $5,000, or any integral multiple thereto, and shall each be in s,ubslantmlly the form ptowdcd
for Section 1207 hercof. The Bonds may contain or have endorsed thereon such provisions,
specifications and descriptive words ag are (a)‘..-n.oi inconsistent wn.h'the provisions of the
Resolution, (b) necessary or desirable to comply with custom or the rules: of any securities
exchange or commission or brokerage board, and (¢) auth rized by a Supplemenial Resolution of
the Authority adopted or a Cer tlilc:at(: F Authority Officer'signed prior to the authentication and
delivery thereof. ‘

Each Bond, mcludmij (_apﬂal Appm ia ation or Vimdbin Rate Bonds, shall bear
interest which may be 1xed ‘or variable from.its date; as the case may be, Each Bond shall be
dated as st forth in a Supplemental Rmcx]u‘im “awthorizing such Bonds. Such Supplemental
Resolation ghall LO!ﬂdll"L erms not:otherwise fixed by this Resolution, including any provisions
necessary in connection WIth the “1ssuance of Cap:m] Appreciation or Variable Rate Bonds.
Interest on .t ';‘Bondf-; shall be. pai “by r.:het,ls., wire:or bank draft and mailed to the Registered
Owner .ol .:Lh Bondat’ tht: addre: on file wnh ihc: chtstrm

‘%mtmn 304. Book- I“mzv ‘qulmn The Bonda may be issued or subsequently registered
in the name of a Securities D(:p()klimy or a nominee therefor, and held in the custody of the
Securities Dc,p(mtmy In such event, a amgjk, bond will be issued and delivered to the Securities
Depository for each Series of Bonds and neither the actual purchasers of the Bonds (the
"Beneficial Owners™)) nor the Paymg? Agent will receive physical delivery of Bond cerzficates
except as provided here ein, all transfers of beneficial ownership interests will be made by book-
entry only, and no investor: qr. “other party purchasing, selling or otherwise transterring beneficial
ownership of Bonds will receive, hold or deliver any Bond certificate. The Authority, the
Trustee and the Paying Agent will recognize the Securities Depository or its nominee as the
Bondholder for all purposes, including notices and voting.

The Authority and the Trustee covenant and agree, so long as The Depository Trust
Company or any other Securities Depository serves as Securities Depository for the Bonds, to
meet the requirements of The Depository Trust Company or such other Securities Depository
with respect to reguired notices and other provisions of the letter of representations or agreement
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executed with respect 1o such Bonds,

The Authority, the Trustee and the Paying Agent may rely conclusively upon (a) a
certificate of the Securities Depository as to the identity of the Participants in the Book-Entry
System with respect to the Bonds and (b} a certificate of any such Participant as to the identity
of, and the respective principal amount of Bonds beneficially owned by, the Beneficial Owners,

Whenever, during the term of the Bonds, the beneficial ownership thereof is determined
through the books of the Securities Depository, the requirements in this Resolution of holding,
delivering or transferring such Bonds shall be deemed modified to require the appropriate person
io meet the requivements of the Securities Depository with Lé;i‘:u;t to such actions to produce the
same effect. Any provisions hereof permitting or mqumng, dbhw,ry of such Bonds shall, while
such Bonds are in a Book-Entry System, be satisfied by the’ nolmmn on the books of the
Securities Depaository in accordance with .:lpphmble state Taw,

The Authority may from time to 1ime ‘appoint a Securities 1)qmmory Or & SUCCessor
thereto and the Trustee and the Authority may ‘enter into.a:letier of representation or other
agreement with such Sccurities Depository to (,stahhsh procedures with respect to the Bonds.
Any Securities Depository shall be: clcdnng agency” registered under Section 17A of the
Securities Exchange Act of 1934, ag amended |

Neither the Authority, the lm’-&lec, 1101 thc: Paym,g, A&,mt.wﬂl have any responsibility or
obligation to any Securities- Dt,pmmny, any I’mtlmpants in the Book-Entry System or the
Beneficial Owners Wl‘th espect to:(a) the acciracy of any records maintained by the Securities
Depository or any Parf ump'ml (b) the payment by the Securitics Depository or by any Participant
of any amouni due to any’ Bc:mhmalf@)wncr in respect of the principal amount or redemption or
purchase price-of; .or interest on;-any Bonds; (¢) the delivery of any notice by the Securities
D(,poe.lmry or any Pmuclpam (d) the selection: of the Beneficial Owners 1o receive payment in
the event of any partial: mdu‘nptmn ucli Bonds: ‘of (¢) any other action taken by the Sccurities

Depository, or dny Partici rmm

Bond (.uhilc:atc% are chuu ed to lm dL]lVOIOd and registered in the name of the Beneficial
Owner, under the followmg? circumstances:

(&) A Sz‘:curiti(;s ‘-‘D{;,lmsito.ry determines to discontinue providing its service with
respect 10 such Bonds and no successor Securities Depository is appointed as described above; or

{b) The Aunthority determines not to continue the Book-Entry System through a

Secunties Depository.

If, at any time, the Securities Depository ceases to be the registered owner of the Bonds,
thereatter all references herein to the Securities Depository shall be of no further force or effect.

None of the Authority, the Paying Agent or the Trustee will have any responsibility
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or obligation to any Participant for the Book-Entry System or to the Beneficial Owners with
respect to the records delivered to the Authority and the Trustee in order to accomplish the
delivery and registration in the names of the Beneficial Owners.

Section 305. Execution of Bonds. Each Bond shall be executed in the name and
on behalf of the Authority by the manual or facsimile signature of its Chainman, Vice Chairman
or Executive Director and its corporate seal (or a facsimile thereof) shall be thereunto affixed,
imprinted or otherwise reproduced and attesled by the manual or facsimile signature of its
Secretary or Assistant Secretary. In the eveunt that any Dlilmrwlm shall have signed, sealed or
attested any of the Bonds shall cease to be such officer of the Authority before the Bonds so
signed, sealed or attested shall have been nuthenhca&,d' delivered by the Trustee upon
original issuance, such Bonds may nevertheless be ‘authenticated and delivered as herein
provided as if the person who signed, sealed or attc:atcc'! such Bonds had not ceased to be such
officer. Any Bonds may be signed, sealed or d‘Lm:-‘,th on behalf of the Authority by any person
who, at the date of such act, shall hold the pt()pﬁ office, I\(}lwzthstdndmg that at the date of such
Bond such person may not have held such office.: E

Section 306. Authentication of Bonds.~ The. Bondw shall bear tlmrean a certificate
of authentication, substantially in the form set forth in %ctmn 1207 hereof, which shall be duly
executed upon original issuance by an amhmlmd signature ‘of the Trustee (afler such Bonds have
been registered by the RLL_,I‘J]-:H) :md *tlu,reaﬁbr‘ by an authmm,d su:,ndtum of lht~ Rn,i,ue.inr
{except in the case of Book-k ‘
Entry Bonds, in which
be registered by the 1{ 11 b
thereon, and which have been duly exeeuted, shall bL mm]ad t() any nght or bcneht undc,t thc
terms of this Resolwtion.“No Bond shall be v«md or obligatory for any purpose unless such
certificate oftauthentication upm“i “such’ Bond shall havc: been duly executed by the Trustee or by
the Reystml as the case may be, The ccmﬁna&, of authentication upon any Bond shall be
conclusive and the only f.,wdtn&,e that the Bond so authenticated has been duly authenticated and
delivered under the terms of .thlf:. Rabuiuuon and that the Holder thereof is entitled to the benefit
of the Reacﬁuuon ;

‘:mtiuh 307. ‘[nlﬁilcflmm,mbiiitv of Bonds. Repistered Bonds, upon surrender
thercof at a c[es.lgnatt:d corporaie trust office of the Registrar, together with a written instrument
of transfer which is satisfactory to the Registrar and which is duly executed by the Registered
Owner thereof or by hig: attorney duly authorized in writing, accompanied by a signature
guarantee, may, at the option of such Registered Owner, be exchanged for Registered Bonds of
the same Series, designations, maturity and interest rate of any other of the auwhorized
denominations. Book-Entry Bonds shall be subject to exchange upon the terms and conditions
provided in a Supplemental Resolution of the Authority duly adopted prior to the authentication
and delivery of such Book-Entry Bonds upon original issuance or by a Certificate of Authority
Officer, as the case may be.

Section 308. Registration of Registered Bonds and Agency Therefor. The
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Authority shall cause the Registrar to maintain and keep books for the registration and transfer of
the Bonds, and, upon presentation thereof Tor such purpose at the designated office of the
Registrar, together with a written instrument of transfer which is satisfactory to the Registrar, and
which is duly executed by the Registered Owner thereof or by his attorney duly authorized in
writing, the Registrar shail register or cause to be registered therein, and permit to be transferred
thereon or to be exchanged, under such reasonable regulations as the Registrar may prescribe,
any Registered Bond which shall be entitled to registration, transfer or exchange. The Registrar
is hereby appointed by the Authority 1o serve as ils agent for such registration, transfer or
exchange of Bonds. Provisions relating to the transfer and registration of Book-Entry Bonds
shall be determined by a Supplemental Resolution of the Authority duly adopted prior to the
authentication and delivery of such Book-Entry Bonds upon-original issuance or by a Certificate
of Authority Officer, as the case may be. Nletlmtandm{:7 ;anything contained herein to the
contrary, upon the occurrence of an Event of Default requiring paynmnt of all or any portion of
the pr mClp"tl of and interest on the Bonds by the issuer of any Credit ¥ acility, the Registrar shall
provide the issuer of sach Credit Facility and."t’ 3dbslgnatud agent with'; access o the registration
books of the Authority,

Section 309, Transfer of Remstued Bond Each RC‘L_,lht&l‘(}d Bond shall be
transferable only upon the rf.,gmmtmi books of the Authprlty at the designated office of the
Registrar, by the Registered Owner thereof in person or-by his attorney duly authorized in
writing, upon sorrender thereof togcthm with:'a written instrument of transfer which is
satisfactory to the Registrar and which is duly exect "d‘-.‘by the nglstmcd Owner or by such duly
authorized attorney, {)g,ethm with a signature “guarantee and such other and further
documentation as the: Registrar may reasonably. request, Upon:the transfer of such Registered
Bond, the Authority shall execute; and the Registrar shall authenticate and deliver or make
available for pick-up, a mw Bond,| Bonds (rc,g,lstmbd in the name of the transferee) of the same
aggregate principal amount and 'series, e;sxf_.,nm]cm. maturity and interest rate as the surrendered
Bond. .Provisions- rLIatmg to tha transfer’ o‘:;,Book Entry Bonds shall be determined by a
‘supplunenta} Resolution'of the Authmlty duly ‘adopted prior to the authentication and delivery
of such Book- Pmry Bonds upm“l ougmai Issuance or by a Certificate of Authority Officer, as the
case may be,

Secltion_'_} 10. Qﬂgg;glgp_lMQM{Hwﬁgﬂﬁg}ﬂﬂgyﬂdﬁﬂ]ﬂﬂgLi of Registration. As of the Record
Date, the Auth()rity"‘éﬁd any Fiduciary may treat and consider the person in whose name any
Registered Bond 1s u,‘g,mu-..rcd ag'the Holder and absolute owner thereof, whether such Bond shall
be overdue or not, for the purpose of receiving payment of the principal of, redemption premium,
if any, or interest thereon and for all other purposes whatsoever, and payment of, or on account
of, the principal of, redemption premium, if any, or interest on such Bond shall be made only to,
or upon the order of, such Registered Owner thereof. However, such registration may be
changed or discharged as provided in the Resolution. Al payments which are made as provided
in this Scction shall be valid and effectual to satisfy and discharge the Authority's lability upon
the Bonds to the extent of the sum or sums so paid.

Section 311, Re-issusnce of Muttlated, Destroved, Siolen or Lost Bonds., In case
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any Outstanding Bond shall become mutilated or shall be destroyed, stolen, or lost, the Registrar
shall authenticate and deliver or make available for pick-up, a new Bond of like tenor, number
and amount as the Bond so mutilated, destroyed, stolen or lost, in exchange and in substitution
for such mutilated Bond and upon sorrender of such mutilated Bond or in Leu of and in
substitution for the Bond destroyed, stolen or lost, upon filing with the Registrar of evidence
which is satisfactory to ihe Authority and the Registrar that such Bond has or have been
destroyed, stolen or Jost, and together with a signature guaranice and such other and further
docomentation as the Registrar may reasonably request. The owner of such Bond shall also
provide the Registrar with proof of the ownership thereof, and shall furnish the Authority and the
Registrar with indemnification satisfactory to them and shall comply with such other reasonable
regulations, as the Authority and the Repistrar may prcr’-\cmlm nd the owner of such Bond shall
pay such expenses as the Authority and the Registrar may incur:in connection therewith. In lieu
of reissuing a mutilated, destroyed, lost or stolen Bond which is dm., and payable or which will
be due and payable within sixty (60) days 1humt ‘the Authority may.pay the amount which is
due on such Bond to the owner or Holder thewoi provided all of {ihc requirements of this
Section have been met. :

Section 312. Repulations with Rcsmul 0.:R¢gmu‘ahnnm Exchariges and Transfers.
In all cases in which the privilege of xchanging Borids or transferring Registered Bonds is
exercised, the Authority shall execute and:the Registrat .shall authenticate new Bonds in
accordance with the provisions of the Rawlutmn, ‘or every registration, exchange or transfer of
Bonds, the Authority or the Registrar, as the case may;be, may charge a sum which is sufficient
o reimburse them for. my ax or.other p_ﬁovemmcnmi. halge or other fees which are required to
be paid, which sum, ifriot otherwise provided:for .shatl bepaid by the person requesting such
exchange or transfer as'a condition iprecedent toithe exercise of the privilege of effecting such
registration, exchange or ti‘anslu During the fifieen days next preceding any interest payment
date of the Bonds; or in the cage ,f any: proposed redemption of Bonds, subsequent to the date
next pmcbdlng the ‘date of the first publication:or -mailing of notice of such redemption, neither
the Auﬂaorlt}’ nor the Rbglﬁtrar ‘-.11’1” be required to'make any registration, transfer or exchange of
any Bonds: under the provisions of” this Article. The Regisirar shall, if mqucstcd by the
Authority, deliver to the Authomy a statement of all Bonds issued in lieu of or in substitution for
other Bonds pursuant to the terms of this Article, including a report of the description and
disposition of such other Bonds.

Section 313.. No Recourse on Bonds. No recourse shall be had for the payment of
the principal of, redemption premium, if any, or the interest on the Bonds or for any claim based
thereon or on this Resolution against any member or officer of the Authority or any person
executing the Bonds, including the Trustee or the Registrar, as the case may be. The Bonds are
not and shall not be in any way a debt or liability of the State of New Jersey or of any county or
any municipality and do net and shall not create or constitute any indebtedness, liability or
obligation of said State or of any county or any municipalily, either legal, moral or otherwise.

Section 314, Temporary Bonds. Until Bonds in definitive form are ready for
delivery, the Authority may execute, and upon its written request, the Trustee upon onginal
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issuance, and thereafter the Registrar, shall authenticate and deliver one or more printed,
lithographed or typewritien Bonds in temporary form, substantially of the tenor of the Bonds
hereinbefore described, together with any appropriate omissions, variations and insertions. Such
Bond or Bonds in femporary form shall be in such authorized denominations as the Authority
may detenmine. Until exchanged for Bonds in definitive form, such Bonds in temporary form
shall be entitled to the lien and benefit of the Resclution. The Authority shall, without
unreasonable delay, prepare, execute and deliver to the Registrar, and thereupon, upon the
presentation and surrender of the Bond or Bonds in temporary form, the Registrar shall
authenticate and deliver, in exchange therefor, a Bond or Bonds.in defnitive form. in authorized
denominations of the same maturity and for the same . ag ;,rc,g.;lu, principal amount as the
surrendered Bond or Bonds in temporary form. Such r.,xc; 1&0 shall be made by the Authority
without making any charge therefor except that the Authmlty may require payment of a sum
which is sufficient to cover any tax or other gover nmc:nml charge: ﬂ“lat nmy be imposed upon it in
connection therewith. .

Section 315, Issuance of Bach Series of Bonds and Disbursement of Proceeds of
Sale and Other Funds, Upon execution by the Authorxty, any Series of Bonds authorized to be
issued under Section 301 hereof shall be delivered to the Trustee for authenﬂcatmn by the
Trustee upon original issuance, and” thercupon the l?»onds shall be authenticated by the Trustee.
Upon fulfillment of the conditions hereinafter set forth, ‘the Bonds shall be delivered by the
Trustee to the Authority or upon its order. The proceeds which: are derived from the sale of each
Series of Bonds, including accrued interest; thereon, &._,dht.l* witlt other funds, if any, which are
held by the Authority and vhich are not p!udg,nd or:otherwise cominitted for a specific purpose,
shall simultancously 'with the issuance of each:such Series of Bonds, be paid by the Authority as
follows: '

{a) To the Trus e 1o -"bc: dc:posncd in the Bond Service I'und, a sum equal to
the dLLIUEd interest if -any, on‘the Series of- Bonds’ from the date of the Bonds to the date of
dchvuy" fhcl eof, and the amount, ‘equal to capitalized interest, if any, on the Series of Bonds, as
reflected in 2 %upplumnlal “Rmolutmn of the Authority duly adopted prior to the authentication
and delivery’ 01 such Series {)f ‘Bonds, m‘ as shall be determined by a Certificate of Authority
Officer, as the cas:: muy be;,

(b) Ic;) the !rusmm to be deposited in the Construction Fund, (1) the amount
which is estimated to be: nwus.aary to pay the Costs and expenses incurred or to be incurred by
the Authority in connection with the issuance and delivery of the Series of Ronds, and (ii) the
amounts remaining after deducting the amounts referred to in subparagraphs (a), (c) and (d) have
been made:

(c) To the Trustee, to be deposited in the Bond Reserve Fund, either an amount
which is required to be so deposited so that the amount on deposit therein equals the Bond
Reserve Requirement or a Bond Reserve Credit Facility having a stated amount which (together
with any proceeds so deposited) is required 1o be so deposited so that the amount on deposit
therein equals the Bond Reserve Requirement; and
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(d) I any Series of Bonds are secured by a Credit Facility and/or a Liquidity
Facility, to the issuer of such Credit Facility, the amount which i3 due and payable for or with
respect to the issuance of such Credit Facility and/or Liquidity Facihity.

In the event that any Series of Bonds shall be issued as Variable Rate Bonds, the
Supplemental Resolution of the Authority or Certificate of Authority Officer authorizing the
isstance of such Variable Rate Bonds shall also set forth any additional provisions with respect
to the application of such proceeds in connection with the issuance of such Variable Rate Bonds.

In the event that any Series of Bonds are issued which pay interest on dates which
ar¢ different from the established interest payment dates of ()utatandm&g r Bonds, there shall be no
requirement that, on any interest payment date of any | Bond, the Trustee establish reserves for the
benefit of the Holder of any Bond on which ll’.ltp]é‘»t is not beiny’ then paid unless otherwise
required under the lerms of the Resolution, theiterms of any Suppk:muntal Resolution of the
Authority or the terms of a Cerlificate of Authomy ()ffi&,u :

Section 316. Conditions Precedent to IQ%L}M}C{, ()1 fach Series of Bonds. (1) The
Trustee shall not deliver to the Authority..or upon its ot der, any Ronds pursuant to the terms of
the Resolution unless theretofore or ﬂimul'tammtsly thuuwﬁh thm;, shall have been delivered or
paid ta the Trustee the following: '

{a} A:;{f':::'py' of the Cmmm’! lBond ‘Resnluuon ccrt;flc.d by the Secretary or
Assistant Secretary of‘thu Authorit B ‘ RO

{b) : | Resolution of the Authority, if any, certified by
the Sc,cmlaly or-Assistant Sccmtm'y of thu Authonty lixing the rate or rates of interest or the
maximuom_rates of interest on such Series of Bonds'and all other terms and provisions of such
Series t),i‘:‘Bc)n.ds which are not fixed by the terms of the General Bond Resolution and a copy of
each amending resolution of the Authority, if’ any, which has been duly adopted prior to the
authentication and delivery of such Series of Bonds pursuant to and in accordance with the
provisions of %ctxon 801 hcmﬂf each certified by the Secretary or Assistant Secretary of the
Authority; ' .

(¢) Acopyof he Certificate of Authority Officer, if any, duly executed in
connection with the sale of'the Bonds, as provided in Sections 302 and 303 hereot;

(d) The written order of the Authority as to the delivery of the Series of Bonds,
signed by an Authorized Authority Representative and stating the amount of the proceeds which
have been derived from the sale of the Bonds;

(e}  Anopinion of Bond Counsel siating, in the opinion of the signer, that (i) the
General Bond Resolution, each Supplemental Resolution referred to in subparagraph (b) above
and each Certificate of Authority Officer referred to in subparagraph (¢) above have been duly
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and lawfully adopted, or executed, as applicable. by the Authority or executed by an Authorized
Authority Representative, as the case may be, are cach in full force and etfect and are valid and
binding on the Authority, the Trustee and the Holders of the Serics of Bonds in accordance with
their respective terms, and that all conditions precedent to the auwthentication of such Series of
Bonds by the Trusiee upon original issuance have been satisfled and that the Trustee may
lawfully authenticate such Series of Bonds; (1) the Resolution creates the valid pledge which it
purports to create of the Revenues, moneys, securtties and funds which are held or set aside
pursuant to the terms of the Resolution and to the extent provided in Section 502 hereof, subject
to the application thereof to the purposes and on the conditions, permitied by the terms of the
Resolution for repayment of such Bonds; and (iif) the Bondsﬁni such Series are valid and binding
obligations of the Authority, as provided in the Resolution,:and are entitled to the benefits of the
Resolution and of the Act, and that such Bonds have been-duly and validly authorized and issued
tn accordance with law, muludm,g, the Act, and in accordance with the terms of the Resolution;

provided however, that such opinion may take cxwptmn for lummtmm impaosed by or rusulim;;
from bankruptcy, insolvency, moratorivm, 1cmrgamzatmn or other’ law*» affecting creditors'
rights generally;

{f) A copy of (i), ihe Ag?muncnt butwecn ‘thc Borough .and the Authority
certified by the Sccretary or Assistant Luruary of the Authe

() A Counsel's Oplmon“ statmg, in the opinion of the signer, that (i) the
Authority has the right and. power under: the Act“and. other applicable law to enter into the
Aprcement; (i) the Lxecutlm of the As,:,xc,c:mcnt ha ”f,bec:n duly and lawfully authorized by the
Authority; and (iii) th Agrc.cmt,n,:has been dul ‘and lawfully executed by the Authority, is in
full force and effect, isivalid and binding upon_mc Authority and is enforceable in accordance
with its terms; provided however, that such opinion may take exception for limitations imposed
by or rubultmg from bankrupicy; ‘méolvency, moratormm reorganization, or other laws affecting
creditors’ rights lg,em,rall},n.

wefhy A (“ouﬁétl's Dpiiiion of counsel to the Borough, stating, in the opinion of
the signer, that (i} the Bmough has the. nghl and power to enter into the Agreement; (ii) the
execution of the Agreement has been duly and lawfully authorized by the Borough; and (iii) the
Agreement has been. duly and lawiully executed by the Borough, is in full force and effect, is
valid and binding vpon the Borough and is enforceable in accordance with its terms; provided
howgver, that such opin.i.'q;rn_;m"aj!"take exception for lmitations imposed by or resulting from
bankruptey, insolvency, moratorium, rcorganization, or other laws affecting creditors' rights
generally;

(i) The amounts or instruments which are required to be delivered to the
Trustee pursuant to the terms of Section 315 hereof;

)} If any Series of Bonds are entitted 1o the benefits of a Credit Facility and/or
a Ligquidity Facility, the original of such Credit Facility and/or Liquidity Facility issued with
respect to such Series of Bonds;

)
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(k) 1f such Series of Bonds are entitled to the benefits off a Credit Facility or
Liquidity Facility, an opinion of counsel to any issuer of a Credit Facility or issuer of a Liquidity
Facility, stating, in the opinion of the signer, that such Credit Facility or Liquidity Facility, as the
case may be, constitutes the legal, valid and binding obligation of the issuer of such Credit
IFacility or Liquidity Facility, as the case may be, and is enforceable in accordance with its terms;
provided however, that, such opinion may take exception for limitations imposed by or resulting
from bankruptcy, insolvency, moratorium, reorganization, or other laws effecting creditors'
rights generally; i

0 A Certificate of Authority Officer setting forth (1) the aggregate principal
amount of Bonds which are issued on the date of such:Certificate, (2) the aggregate principal
amount of each Series of Bonds, il any, issued by the Authorlty prior to the date of such
Certificate and umludmg the date each such q(..I'ICS ‘of Bonds was msuc:d and (3) that no default
has occurred and is continuing under the terms of -thc Resolution and thcAEme;mnt

(m)}  With respect to the issuance 01 any Fs(md*a which are Hmad #s Variable Rate
Bonds, such other documents as may be required by’ the terms of a Supplemental Resolution of
the Authority duly adopted prior to tlw dulhmlmatum an clivery of the Bonds, or, as may be
required by a Certiticate of Authority Oﬂlcer mwuted in connection with the sale of such Series
of Bonds; : e

{n) A Cemimatt of Authonty Offi " s&ttm&, forlh a listing of any additional
documents which are; re.qmr;d to be. executed and-delivered pursuant to the terms of any contract

which is executed by or'on behalf of the Authority in connection with the sale of such Series of
Bonds; '-

‘(0')" - Lach of the’ 3@U11]Lﬂ1x;‘:wli1xﬂh are sei forth in the Certificate of Authority
Oificer < esmbﬁd in pdragraph (n) abovc, unless waived by the purchaser of such Series of
Bonds; - ‘

(ji)"‘ ~In the evcm that wah Series of Bonds are issued as Tax-Exempt
Obligations, an ﬂplmﬂn of Bond C‘ounbel to the effect that the interest on such Series of Bonds is
not includable as g.,mbs meonm mldc‘l the provisions of the Code and the New Jlersey Gross
Income Tax Act; "

(@) A certified copy of the ordinance authorizing the County Guaranty along
with duly cerlified copies of the authorization proceedings related thereto and a fully executed
copy of the County Guaranty Agreement;

{r) A certifted copy of the Borough lease authorization ordinance along with
duly certified copies of the authorization proceedings related thereto;
() Prior to the authentication and delivery of the Bonds of each Series,
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provision shall have been made for the guarantee by the County of the timely payment of the
principal of and interest on such Bonds as set forth in the County Guaranty. The County
Guaranty shall be printed on each of the Bond certificates and shall be in substantially the form
sct forth in Section 1207 hercof and shall be duly executed and attested by the manual or
facsimile signature of the County Executive, Any payments which are made by the County
pursuant to the terms of the County Guaranty and County Guaranty Agreement shall be made to
the Trustee and shall thereafier be deposited by the Trustee in the Bond Reserve Fund in
accordance with the terms of Section 508 hereof;

{t) An opinion of counsel to the County (dated the date the Bonds of such
Series are initially issued and addressed to the Authority,‘the County and the Trustee) to the
effect that (i) the County has the right and power underthe ‘Act to adopt the C‘mmty Guaranty
and the County Guaranty has been duly and lawf{ully adopted by‘the County, is in full force and
effect and 1s valid and binding upon the C Dunty enimu,ah]c: in dwmd&nm with its terms and no
other authorization for the Guaranty Ordinance'is required: (ii) the County Guaranty is the valid,
binding, general abligation of the County f.,nimce:ablt., in accordance with its terms and payments
thereunder arc payable out of the first funds bccomlnb legally: available to tho County for such
purpose and if such funds are not available, the County has the power and is obligated to levy ad
valorem taxes upon all the taxable pmperty in the County for the purpose of making payments
under the County Guaranty, without” hm:t”ﬂmn as 1o rat ‘,,,ﬂnd amount; and (311} the County
Ciuarsnty has been duly and validly emthanmd and issued in accordance with the law, including
the Act, and is in full force and effect on’ 1.ht; date o jisbu&mc,e of: the Bonds; provided that such
opinion may take emcphon for: llmnauom unposc,d.w v or Tﬂsuitmg from bankr uptey, mselvency,
moratorium, reorganization or other laws and :equitable principles affecting creditors' rights
generally and that no opinion is bmng, rendered as to the availability of any particular remedy
("Creditors’ Rights L:mit'itw s"); :

*The, Authm‘ﬂy shall not bc, r:qmred to fiquidate any securities then held by
it for th ‘purpose of pdymgm of the' aiomnmuoned amounis to the Trustee, and the Trustee shall
be ﬂuthm.lzcd and directed to-accept-any such securities in whole or in part as funds delivered
under authority of this Section provided that such securities would constitute Investment
Obligations under the provisions.of the Resolution app]xcablc to the fund or account into which
such securities are deposited; provided however, that in such event, the Trustee shall receive an
opinion of Bond Counsel to the'effect that such actions will not, in and of itself, cause the
interest on any Uutsiandmg, chds issued as Tax-LExempt Obligations to be includable in gross
income for federal tax purposes.

Section 317. Purposes. Authorization and Description of Additional Bonds. (1)
After the execution, authentication and delivery of the Bonds, Additional Bonds of the Authority
may be authorized to be issued pursuant to and in accordance with the terms of the Act either (a)
for the purpose of raising funds to pay the Cost of the Project, and including payment on or prior
{0 maturity of project notes, if any, including interest thereon, previcusly issued by the Authority
to pay such Costs, (b) for the purpose of refunding any Bonds. or (¢) to raise funds to complete
any work for which Bonds were issued.
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{2) Any Series of Additional Bonds of the Authority shall be issued only after
authorization thereof by a Supplemental Resolution of the Authority duly adopted prior to their
authentication and delivery upon original issuance, Such Supplemental Resolution shall state the
purpose or purposes for which such Additional Bonds are being issued, shall direct the
application of the proceeds which are to be derived from the sale thereof 10 such purpose or
purposes, and shall direct the execution and authentication thereof. Such Supplemental
Resolution shall fix and deteymine or authorize an Authorized Authority Officer to execute a
Certificate of Authority Officer which shall fix and determine the date, principal amount,
denominations, designation and numbers thereof, the rate or; rates of interest or maximum rate of
interest to be borne thereby, the place or places of payment: therefor, the redemption privileges of
the Authority, if’ any, with respect thereto, the amount and date of each ‘:mkmfj Fund Installment
for the retitement of any Term Bonds, and any other provisions’ th;mof., all in accordance with
the terms of the Resolution. Upon such authorization, such Additional Bonds may upon original
issuance, at one time. or from time to time, bL executed by or on behalf of the Authority and
delivered to the Trustee for authentication by the Trustee, as provided” in. the Resolution, and
thereafter such Additional Bonds shall be fmthcmmatcd by the Trustee upon. original issuance
and, upon fuifillment of the applicable conditions set forth in Section 318 ‘hereof, shall be
delivered by the Trustee to the Authc:rmy-'“  upon its order.:

3) All Additional lionds blmlf be sub%ldnually in the form and tenor of Bongds,
as provided in Section 303 and Section“1207 her ,T- except Lh"tt notwithstanding any other
provision contained in. the Re:solutmn to the contr ary,’ such-Additional Bonds shall be issued in
such principal amounts; shall be of such dcm)mmatmm shall bear such dated date and such
maturity date or d"itGS Slmll bear quc,h dc:m,g:mtmn as to Series, numbers or symbols prefixed to
their number dl&.lmg__,mslnn;m 2 ‘them fri m each other Bond, and shall be subject to mdc:mptmn prior
to maturity.on such terms “and: ‘conditions whichrare consistent with the provisions of the
Resolution,’ and shall bear interest from such’ date at'such rate or such different or varying rales
of interest per annum and shall be' pﬂyqblc at such times as may be fixed by the Supplemental
Resolution: of the Aulh(mty amhormng ‘the issuance of such Additional Bonds or by a Certificate
of Authority :Officer that Was_autlmnzc;d to be signed by the Supplemental Resolution of
Authority autlmi*ixing the issuaiﬂfc;a of such Additional Bonds,

{4} AlI Additlondl Bonds which are authorized by a Supplemental Resolution
of the Authority shall cohstitute Bonds of a single or multiple Series, as specifically provided in
such Supplemental Resolution. No bonds shall constitute Additional Bonds unless they are
authenticated by the Trustee upon original issuance, and thereafter by the Registrar (except as
provided herein with reference to Book-Entry Bonds), as provided in the Resolution, nor shall
such Additional Bonds be entitled to any right or benefit under the Resolution unless they are so
authenticated, and no Additional Bond shall be valid and obligatory for any purpose of the
Resolution unless said Additional Bond shall have been so authenticated.

{3} After their authentication and delivery by the Trustee upon original
issuance, Additional Bonds of a particular Series shall for all purposes hereof be deemed to
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constitute Bonds under this Resolution and shall be on parity with all Bonds issued pursuant to
this Resolution and shall be entitled to the pledge of the Revenues and other moneys, securities
and funds provided by the Resolution and by Supplemental Resolution of the Authority or by a
Certificate of Authority Officer that was authorized to be signed by the Supplemental Resolution
of the Awthority authorizing the 1ssuance of such Additional Bonds and such Additional Bonds
shall be entitled to the security and benefit of such pledge and of the provisions of this
Resolution.

(6) I Additional Bonds are issued which pay interest on dates which are
different from the established Interest Payment Dates of Quitstanding Bonds, there shall be no
requirement that, on an Interest Payment Date of any Bond; the Trustee establish reserves for the
benefit of the Holder of any Bond on which interest:is not” being then paid, unless otherwise
required under the terms of the Resolution or the tcrma, of any § ‘mppicmcnhl Resolution of the
Authority.

Section 318. Conditions Precedent to issuance of Additiopal Bonds. (1) The
Trustee shall not authenticate or deliver upon original issuance any Additional Bonds to the
Authority, or upon its order, unless theretofore or simultar eously therewith there shall have been
delivered or paid to the Imﬁ;leu among other lhmga inaddition to the documents or amounts
required to be delivered pursuant to the provisions of Section 316 hereof (except to the extent
otherwise provided in this Section 318) ﬂw J 01]«:1wmg,: ”

(a) A copy 0{ the Supplummldl Resolutmn 01 tl‘lo‘;, Authority authorizing the
isshance of such Addluonal [3onds, stating the: purpose ot ‘purposes for the issuance of such
Additional Bonds and’ chmwxf,c: c{mimmmg w1th the provisions of Section 317 hereof, and if
such Additional Bonds are authorized for any purpose other than the refunding of Bonds, such
Supplemental: 3Re‘=;t:>luimn slmil d&.‘;bcz‘xbu inbrief and general terms the additional agreements to
be financed by the issuance o 5ubh Addltmml Bonds, each certified by the Secretary or
Aamsl:—mt Sc,(.,ruary of the: Authnniy,,, : :

{b) A copy of the buppiemml.li Resolution which has been duly adopted by the
Authority or C uuimatc of Authmﬂy Officer that was authorized to be signed by a Supplemental
Resolution, as the Lamt, may be, 11}{111&, the rate or rates of interest on such Additional Bonds and
all other terms and plowamm “thereof which are not fixed by the Supplemental Resolution
referred to in subparagraph (a) above, or in the Resolution, if any, certified by the Secretary or
Assistant Secretary of the Authority;

{c) The written order of the Authority as to the delivery of such Additional
Bonds, signed by an Authorized Authority Representative amd stating, among other things, (1)
the amount of the proceeds derived from the sale of such Additional Bonds, (2) the amount, if
any, of such proceeds which will be paid by the Authority to the Trustee for deposit in the Bound
Service Fund, and (3) the amount, if any, or the dehivery of a Bond Reserve Credit Facility, or
any combination of the foregoing, which in any case, is required to be deposited in the Bond
Reserve Fund so that the amount in such fund equals the Bond Reserve Reguirement
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immediately after the authentication and delivery of such Additional Bonds;

(d)  The amount, it any, which ig stated in said written order as the amount of
such proceeds which will be paid by the Authority to the Trustee for deposit in the Bond Service
Fund, which amount shall be deposited by the Trustee in the Bond Service Fund and held
therein;

{e) The ameunt, if any, which is stated in said written order as the amount of
such proceeds which will be paid by the Authority to the Trustee for deposit in the Bond Reserve
Fund, which amount shall be deposited by the Trustee in‘the Bond Reserve Fund and held
therein, or a Bond Reserve Credit Facility in an dmoun hich satisties the requirement of
paragraph {c)(3) above;

(f) The amount of such proceeds vhich will remain after deducting the amount,
if any, paid to the Trusice in accordance with’ tht.f' terms of ﬁubp'"nafpraphs, {d) and (e) above, ag
applicable to such Series of Bonds, which amount shall be paid to the Trustee and applied in
accordance with the provisions of par ag,l aph (2) or: p&rag,rclpl | 3) of Section 317;

{g) An opinion C)i‘ B ; ng, the form of thc supplemental
Resgolution authorizing the issuance of the Addltioml Ronds:and stating (1) that such Bonds are
authorized to be issued for a purpose mimrcd 10" in Section 3]'}'(1) hereof, (2) that its terms and
provisions conform to the, ruqunc:mcnts of th{.‘ Act and:the Resolution, (3) that the written order,
certificates and amounts of 1 money which are. duhvcrc:d'oi‘jsﬂld to the Trustee in accordance with
the provisions of this: .‘mclmn 318 constitute compliance with'the conditions hereinabove stated
for the authenticationand delivery:of such Additional Bonds, (4) that all of the conditions
precedent to the authentication and delivery of the: -Additional Bonds have been satisfied and that
the Trustee may lawfully duihe_,‘wate the: Addltmnal Bonds upon original issuance, and (5) that
upon the. exemimn, authmtu,:atmn and delwuy of the Additional Bonds, all Revenues thereafter
to be derived will be pledged under and subject to the lien and the pledge created by the
Resolution free and clear of any plcdgu liens, charge or encumbrance thereon or with respect
thereto, cm.cpt to thc extent sp&miicdlly pmvrdt,d herein;

(h) '”"”U the Additimml Bonds are entitled to the benefits of a Credit Facility
and/or Liguidity F auhty, the or 1gmal of such Credit Facility and/or qumdﬂy Facility issued with
respect to such Additional. Bonds, together with the amount of any preminm or fee which is due
and payable upon delivery of the Additional Bonds with respect to such Credit Facitity and/or
Liquidity Facility from the proceads derived from the sale of such Additional Bonds:

(i) If such Series of Additional Bonds are entitled to the benefits of a Credit
Facility or Liquidity Facility, an opinion of counsel to any issuer of a Credit Facility or issuer of
a Liquidity Facility, stating, in the opinion of the signer, that such Credit Facility or Liguidity
Facility, as the case may be, constitutes the legal, valid and binding obligation of such issuer of
the Credit IFacility or issuer of the Liquidity Facility, as the case may be, and is enforceable in
accordance with its terms; provided however, that, such opinion may take exception for
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limitations imposed by or resuniting from bankruptcy, insolvency, moratorium, reorganization, or
other laws effecting creditors’ rights generally;

(i) With respect to the issuance of any Additional Bonds which are issued as
Variable Rate Bonds, such other documents as may be required by a Supplemental Resolution of
the Authority duly adopted prior to the anthentication and delivery of the Additional Bonds upon
original issuance or a Certiticate of Authority Officer authorized to be executed by such
Supplemental Resolution executed prior to or ammltcmmusly w1th delivery of the Additional
Bonds wpon original issuance; :

(k) A Certificate of Authority Officer setting forth a listing of any additional
documents which are required to be executed and de,lwert,d pursz,mm to the terms of any contract
which is executed by or on behalf of the Authouty in connection wnh the sale of the Additional
Bonds; =

(h Each of the documents whmh are set forth in thu C‘ emhmn, of Authority
Otficer deseribed in paragraph (k) ubovc,, unless” waived | the purchaser’ of such Additional
Bonds;

(m)  Such other documents as:may be required by a Supplemental Resolution of
the Aullmnty duly adopted prior to the autllmlmdﬂon and delivery of the Additional Bonds upon
original issuance; and R

(n) (1 - ‘ 'Bﬂndx are issued as Tax-Exempt
Obligations, an opinion-of Bond C*oumd mmmg mi the interest on such Additional Bonds is not
includable as gross income under the plowamm of the Code and that the issuance of such
Additional Bonds will not cmse* "‘mterrast on any Outstanding Bonds which were issued as
Tax-Fxem; .t Obh;batmns lo be mcludablc as gms& mc:omr.: under the provisions of the Code,

3 (2) II ‘:uc,h Addﬂmnal Bonda are authorized for the purpose which is
dt,bulbt,d in clause (a) of pma&,mph (1 of Section 317 hereof, the Trustee shall deposit the
proceeds which ‘are derived from the sale thereof which are referred 1o in subparagraph (f) of
paragraph (1} of this. Section in: thc Construction Fund, and the moneys so deposited shall be
applied by the Aulhc)rlly and by tht; Trastee to pay the Cost of the acquisition, construction or
improvement which is described in the Supplemental Resolution of the Authority authorizing the
issuance of such Additional Bonds.

{3) If such Additional Bonds are authorized for the pwpose which is
described in clause (b) of paragraph (1) of Section 317 hereof, the Trustee shall apply the
remaining proceeds which are derived from the sale thereol and which are referred to in
subparagraph (f) of paragraph (1) of this Section as follows: (a) an amount as is set forth in a
Certificate of Authority Officer which is sufficient to pay the costs incurred in connection with
the authorization, isswance and delivery of such Additional Bonds shall be deposited in the
Construction Fund, and (b} the remaining amounis shall be applied to the refunding of such
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Bonds in accordance with the terms of the Supplemental Resolution of the Authority authorizing
the issuance of such Additional Bonds or the Certificate of Authority Officer authorized to be
executed by such Supplemental Resolution relating to the issuance of such Additional Bonds,

(4)  In the event that such Additional Bonds are entitled to the benefit of
a Credit Facility, any additional conditions precedent Lo the issuance of such Additional Bonds
which are required under the terms of such Credit Facility shall be determined by a Supplemental
Resolution of the Authority duly adopted prior 1o the authenfication and delivery of such
Additional Bonds or Certificate of Authority Officer authorized 10 be executed by such
Supplemental Resolution and executed prior to or simultanicously with the authentication and
delivery of such Additional Bonds.

{0) A certified copy of the urdirldmd“auﬂmriﬁiﬁg the County Guaranty along
with duly certified copies of the authovization pmcendmgﬁ related thmeto and a fully executed
copy of the County Guaranty Agreement.
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ARTICLE IV

Construction Fund

Section 401. Establishment of Construction Fund. The Authority hereby
establishes and creates a special fund, designated the "Construction Fund” which shall be held by
the Trustee and in which may be deposited any moneys which are received by the Authority
from any source for payment of Costs related to the Project or the proceeds (or any portion
thereof) derived from the issuance of any Bonds. Amounts which are deposited in the
Construction Fund shall be held by the Trustee in trust and Shail be applied (in accordance with
and subject to the limitations of this Article) to pay the Autho ‘_',ty Contribution, and such moneys
ate hereby pledged, pendmg applmatmn to the payment of such: Cost, to secure the payment of
the principal of, redemption premium, if any, and interest on the Bonds and such moneys shall at
all times be subject to the lien of such pledge. N()twnhxtdndmé, c,mythmg above to the contrary,
the Trustee may from time o time establish: subacmums within any dcooum which is created
with respect to the Project.

Section 402. Purpose of the (“ﬂmtmumn F und." The Trustee ahall malke payment
from the Construction Fund for payment ‘c:;.iﬁiht, Authority Contribution in accordance with, and
upon satisfaction of the terms of this Article.” All payments from the Construction Fund shall be
subject to the provisions and restrictions bf:‘.t forth:in this Alllcld and the Authority shall not cause
or permit to be paid from.the Lonstmutmn hmd ‘any. f:ums_» mmc.,pt in accordance with such
provisions and rcstmuons

Section 403 Payments from Construction Fund. (1) Upon execution of the
Agreement, and upon receipt of ‘a’ Certificate ‘of  Authority Officer requesting payment, the
Trustee shall make payment from the Construction Fund in the full amount of the Purchase Price
as specified in the Agreernent. ‘Such Certificate.of Authority Officer shall indicate, among other
things, the amount of the payment. requested and that all other terms and conditions of the
Agreement’ hav:, been qansﬁcd by the Authm ity.

HGLIR)E‘J 404. Intmm Invczsmmm of Construction Fund. Any moneys which are
held in the (‘onstmutmn Fund (or in any subaccount created and established pursuant to the
provisions of Section 401 hereof) shall be invested by the Trustee, at the oral direction of an
Autherized Authority - Representative  (promptly confirmed in writing), in  Investment
Obligations; provided however, that the maturity of every such Investment {)hllgmmn shall not
be later than the time when such funds are needed o be applied to pay debt service on the Bonds,
Unless otherwise determined by a Certificate of Authority Officer, investment income shall be
held in the Construction Fund and applied in accordance with the terms of Article 1V and Section
1206 hereof,

Section 405, Disposition of Balance in Construction Fund. (a) The Trustee, when
directed in writing by an Authorized Authority Representative, shall apply the balance which is
on deposit in the Construction Fund as provided in, and upon the terms and conditions set forth
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herein.

{(b) Upon receipt of a Certificate of Authority Officer, the Trustee shall apply
the balance in the Construetion Fund, in excess of the amount stated in the certificate referred 1o
in subparagraph (a) above, to cither (1) payment of the principal of or interest on the Bonds, (2)
payment of any Sinking Fund Installment of any Series of Bonds issued for or with respect to the
Agreement, (3) payment of the Redemption Price of any Bonds, all in accordance with the
Certificate of Authonity Officer, or (4) any other costs which, in the opinion of Bond Counsel,
will not it and of itself cause the interest on any Bonds 1&:,1.1(4:1 as Tax-Exempt Obligations to be
included in gross income for purposes of the Code, o
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ARTICLE V

Revenues and Fonds

Section 301. Establishment of Funds. (1) In addition 1o the Construction Fund,

the Authority hereby establishes and creates the following special funds:

(&) Revenue Fund;

(b  Bond Service Fund;
(¢y  Sinking Fund;

(d)  County chaynlm"t: lm.l.d;
(©)  Bond Reserve Fund;

1

(H (L)perel‘tii{}g'?i?und-

(g) Ceneral f"'tlﬂ@f,ﬂﬂl)d '

;’..Lé'bate .I:'*'und.

{2) Each oi sald fund "“shal! be lmlci{by the T rustw

A3} Other iunds K cmumnta -may be‘ reated by Supplemental Resolution of the
Authority: duly adopted by the Authmlty or by a Certificate of Amhorﬂy Officer duly authorized
to be executed by a ":uppl:ﬁmc,ntal Resolution, duly executed prior to the authentication and
delivery of* a particular Series of Bonds UPOn cm;mmd} 158uance; provided however, that prior to
the creation Gf -any such fund - or account, the Authority shall deliver a written opinion of Bond
Counsel to the Authority a‘xahmx, that, in the opinion of such firm, the creation of such fund or
account will not ﬂdvu‘;ely aiiwt th@ rights of existing Bondholders.

Section 5{}2 Pledge Securing Bonds, (a) The Bonds of cach Series are hereby
separately and mdmdually ‘secured by (i) the Revenues available for such Series of Bonds
{except such moneys that are required 1o be rebated to the United States government pursuant to
the provisions of the Code in order 1o insure that interest on any Bonds which are issued as Tax-
Exempt Obligations continues to be excludable from gross income under the Code), and (ii} all
moneys, securities and funds which are held or set aside or which are to be held or set aside with
respect to any Series of Bonds pursuant to the terms of the Resolution or Supplemental
Resolution or which are held in any funds or accounts which are established and created under
Sections 401 and 301 hercof or by the terms of any Supplemental Resolution, for each Series of
Bonds and into which shall be deposited Revenues (other than amounts which are on deposit in
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the Rebate Fund).

{b) In the event that any Series of Bonds are entitled to the benefits of the Bond
Guaranty, any moneys which are required to be paid to the Trustee by the County pursuant to the
terms of its Bond Guaranty are hereby pledged to secure the payment of the principal or and
interest on the Bonds of such Series and shall not be available for any other purpose under this
Resolution. Upon receipt of any such moneys by the Trustee, such moneys shall be deposited in
the Bond Reserve Fund (o satisfy the Bond Reserve Ruqmlammt and shall be applied m
accordance with the provisions of Section 507 hereof.

{¢) In the event that any Credit Facility oi ‘Liquldlty Facility is provided with
respect to any Series of Bonds, any moneys which are: mndc avatiablc under the terms of such
C rt,dn I aul!ly or qumdzty F '1c1ilty are plcdged aalnly t0 secure ﬂw paymont 0’1 thc punmp'ﬁ of
U pcm mu.lpt of any suc,h mnm,yx by the Tméiﬂé, ‘such m&meys ahall bc C]Lpﬂ‘wltbd in ﬂlt Bmld
Service Fund and applied in accordance with the’ pmvmnns of Sf.,umn 505 ermf

(d} This pledge shall be valid and bin"din "3.‘.‘1.011'1 and afier thc ‘date of the first
delivery by the Trustee of the first 1301"16. ‘which is auth@nucamd and delivered under the terms of
the Resolution. The Revenues and other moneys, securitiesand funds which are so pledged for
each Series of Bonds and which are thereafter teceived by the'Authumy, and any other moneys
hereby pledged, shall immediately be '%ubjt,.bl to the:dien of thig.pledge without any physical
delivery thereof or 1u1‘ther acti. The lien of this pleédge and the obligation to perform the
contractual provisions héreby made shall havepriority over any-or all other obligations issued by
the Authority and all mlm lmbllmeslof the Authmrty The lien of such pledge shall be valid and
binding as against all partlﬂs lmwng,;‘:c,imms of any kind in tort, contract or otherwise against the
Authorﬂy mt::spt,c:nw, oi wht,thcr such pamcs have IthlCC thereof.

Section 50’3 -Deposit. of Revenue% anc:'l Other Payments, {1) From and after the
cmlht.nhcmmn and detivery of the first Bamd to be so authenticated and delivered under the terms
of the Rewluhun all Revenues shall upon receipt be deposited by the Trustee into the Revenue
Fund. The 1rubtw shall be dccounmhie only for moneys which are actually so deposited.

(2) Any moneys whmlu are held 1 the Revenue Fund shall be invested, at the oral
direction of an Authorized Aulhmlty Representative (promptly confirmed in writing), by the
Trustee in Investment Obllgatlons, provided however, that the maturity of every such Investment
Obligation shall not be later than the first Business Day next preceding the Withdrawal Date.

(3) Any payments that are made by the County pursuant to the terms of the Bond
Guaranty shall be made to the Trustee and deposited in the Bond Reserve Fund and shall
thereafter be deposited by the Trustee in the Bond Reserve Fund to satisly the Bond Reserve
Fund Requirement and applied in accordance with Section 507 hereof.
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from time to time as moneys are received in the Revenue Fund, the Trustee shall make payments
from moneys on deposit in the Revenue Fund into the following several funds or accounts, but as
to each such fund or account only within the limitation herein below indicated with respect
thereto and only after maximum payment within such Hmitation into every such fund previously
mentioned in the {ollowing tabulation:

Figst: Into the Bond Service Fund, 1o the extent, if any, needed to increase
the amount which 15 on deposit in the Bond Service Fund relating to each Series of
Bonds, until the amount on deposit equals thc ;:Bond Service Requirement with

respect to such Series of Bonds;

Second: Into the ‘Sinking Fund, to the exient, if any, needed to increase the
amount which is on depesit in the bmku“lg, Fund until the amount on deposit equals
the Sinking Fund Requirement with:fespect 10 such qu*lﬂb of Bonds;

the amount which is on deposit in the Bond Reserve Fund untll 1hc amount on
deposit equals the chd Reserve Rr.,quncmmt . i

Third: Into the Bond Reserve Fund, to the extent, if 'my, needed to increase

Fourth: Into the Ccunty Rupaylm.n[ Fund, to the extent, if any, needed to
increase the amount which'is on dep(ml in the: ("‘uuniy Repayment Fund until the
amount on dc.pocut equals the ¢ ounty Rt, D mc:nt Reqmmm,m with respect to such
Series ol Bcnds -

!‘lﬂh into l]‘le‘Omem)g Iwmd to the cmtﬂm if any, needed to increase (he
amount whu,h is on'deposit in the: Operating hmd until the amount on deposit
:';equalb the Olmr ting Fund: Reqmremem and

“Section 505, A'rm]imtion‘ Investment andl Restoration of Bond Service Fund. (1)
Unless otherwise provided in‘a :Supplemental Resolution or Certificate of Authority Officer
authorized to be- Mgncd by quch Supplemental Resolution authorizing the issuance of such
Bonds, immediately puor to each Inthrcai Payment Date of the Bonds, the Trustee shall withdraw
from the Bond Service Fund an- ‘amount which is equal to the interest which is due and payable
on the Bonds on such Interest Payment Date, and shall cause the same to be deposited with the
Paying Agent who shall apply the same to the payment of said interest when due,

(2} Unless otherwise provided in a Supplemental Resolution authorizing the
issuance of such Bonds, if the withdrawals which are required to be made under the provigions of
paragraph (1) of this Section with respect to the same and every prior date shall have been made,
the Trustee shall withdraw from the Bond Service Fund, prior to each Principal Installment Date
of the Bonds, an amount which is equal to the Principal Tnstallment of Bonds, if any, maturing on
said day, and shall cause the same 10 be deposited with the Paying Agent who shall apply such
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amounts o the payment of the principal of said Bonds when due.

(3) I the withdrawals which are required to be made under the plowsmm of
paragraph (1) and paragraph (2) of this Section with regpect to the same and every prior date
shall have been made, the Trustee shall withdraw from time to time from the Bond Service Fund
and pay into any account which is maintained in the Sinking Fund the amount which is sufficient
to reimburse said account for any Sinking Fund Installment paid from said account and accrued
interest on said Bonds which have been purchased in zmcoxdfmcu with the provisions of Section
306 hereof. :

(4) If at any time there shall not be a sufficient amount on deposit in the Bond
Service Fund to provide for any withdrawal therefrom which'is required to be made under the
provisions of para ﬂgraphs (1), (2) or (3) of this Section in order to:pay any Series of Bonds, the
Trustee shall, on or prior to the date on which paymmt from the Bond Service Fund is required
10 be made, withdraw an amount which is sufficient to make up such’ dehubmy {rom ihe Bond
Reserve Fund and shall deposit same into the Bond ‘smvm F und B

(3) If the withdrawals required under thf;, pmwmom of paragr. dphs {1}, {(2) and (3}
of this Section with respect to the same ‘and every prior date shall have been made and 1f at any
time County Guaranty Costs shall have been incurred, to’ among other things, satisiy the Bond
Reserve Requirement on the Bonds, then the Trustee shall withdraw from the Bond Service Fund
and pay into the (“(mnty fl{cpayrmnt hmd an amoum.cquwalcm to the County Repayment
Requirement. : " By

(6) If, on ‘thc-., Puymmt meuah(m‘ Date, the available funds on deposit in the Bond
Service Fund and the Bond Reserve Fund are mbui ficient to provide for the amounts due and
payable thereon, 'the Trustee shall notxiy 111@ Aulhomy, the Boud Insurer, if any, the Borough and
the County in writing .no later ﬂmn 3:00 p.m.:on the second Buamma Day after the Payment
Verification Date of the: am(mm ‘which is necessary to provide for the full payment of the
amounts due and payable on the P 1_\/113&:11 Date. The Trustee shall demand that the Borough pay
the deficiency fifteen (15) days prior to such Payment Date. The Trustee and the Authority shall
cooperate with the requests d,ff the County to secure payment from the Borough on the
Agreement, If the deficiency of the Borough is not cured fifteen {15) days prior to such Payment
Date, the Trustee shall notify the County within two (2) Business Days thereafier and the County
shall make payment in lmmedlah,ly available funds to the Trustee of the amount of the Bond
Reserve Reguirement. Any payment made by the County with respect to any Series of Bonds
shall be deposited by the Trustee into the Bond Reserve Fund as and 1o the extent provided in
Section 507 of the Bond Resolution to satisfy the Bond Reserve Requirement, which amount
may be transferred by the Trustee to the Bond Service Fund as and to the extent provided in this
Section 505 of the Bond Resolution. If, at any tune thereafter, there shall not be a sutficient
amount on deposit in the Bond Service Fund and the Bond Reserve Fund to provide for any
withdrawal therefrom which is required to be made under the provisions of this Section in order
to pay any Series of Bonds, the Trustee shall exercise its rights under the Bond (oaranty o cause
the County to make the payments required pursuant to the terms of the Bond Guaranty.
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(7) The failure of the Trustee to provide the County notice as provided in Section
505(6) above, shall not relieve the County of their obligation to make payment under the terms
of the Bond Guaranty. Nothing herein shall be construed as a waiver of the County's right to
proceed against the Authority, the Borough or the Trustee for the County's damages or County
Guaranty Costs, if any, arising from the failure to give timely notice to the County.

(8) Any moneys which are on deposit in the Bond Service Fund shall be invested,
at the oral direction of an Authorized Authority Representative (promptly confirmed in writing),
by the Trustee in Investment Obligations; provided however, that the maturity of every such
Investment Obligation shall not be later than the time Wh&,"”“ uch funds are needed 10 be applied
to pay the interest on or the princtpal of any Bonds. Any investment income which is derived
from the investment of moneys which are on deposit in the Bond._bf.,rvme Fund shall remain in
the Bond Service Fund; provided however, that, prior to the full payment of Rental Payments on
the Agreement, upon writlen request of an Authorized Authority Representative, investment
income which is derived from the investment of moneys which represent capitalized interest on
Bonds and which were deposited in the Bond Service Fund from the pr ucmd‘; duwui from the
sale of any Bonds shall be dcposm,d in thc (A}tﬂtz*uumn ;I“und :

(9) No amount shal} 11L thhdmwn from or’ pald out of the Bond Service Fund
eXcept as expressly pmwdud in this Emulmn or "?m‘tmn 1005,

Section 506 "Ahblicati(m“ Imfe:n'ment“.gnd ‘Restoration of Sinking Fund. (1) The
Trustee shall establish and shall maintain in the Sinking Fund ‘a separate account for each Series
of Term Bonds for which Sinking Fund Installments are established in accordance with the terms
of the Resolution. Monc:ys which are paid into ilm accounts in the Siking Fund in any Fiscal
Year relating o any Series of. Bonds’ pursuant to'the terms of Section 504 hereof shall, upon
receipt, be segregated ‘and shall be set aside in such accounts in proportion to the respective
amounis of the Sinking Fund Instaliments which are payable during such Fiscal Year with
respect m‘ih‘.t., particular Term Bonds for such Serics of Bonds for which each such account is
maintained. Moneys which are paid into’any accounts within the Sinking Fund with respect to
cach Series of Bonds pursuant to the terms of Section 505 hereof shall, upon receipt, be set aside
in the account which is maintained therein with respect to which such payment is a
reimbursement. Moneys which are paid into any account within the Sinking Fund established
for each Series of Bonds pursuant to the terms of subparagr aph (2) of this Section on account of
any particular Sinking Fund Installment shall be set aside in the account which is maintained
therein for the particutar Term Bonds which are entitled to said Sinking Fund Installment. Al
other moneys which are paid into the Sinking Fund shall, upon receipt, be segregated and set
aside by the Trustee in such accounts in proportion to the respective principal amount of Term
Bonds for which each such account is maintained for each Sertes of Bonds.

{2) i on the date established for the payment of any Sinking Fund Installment for
the Bonds, the full amount of all Sinking Fund Installments which are payable on such date shall
not bave been paid into the Sinking Fund pursuant to the terms of Section 504 hereof, the Trustee
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shatl withdraw from the Bond Reserve Fund and shall pay into the Sinking Fund on account of
such Sinking Fund Installments, the amount which was not previously paid into the Sinking
Fund.

{3) If at any time there shall not be a sulficient amount in the Sinking Fund 1o
provide for any withdrawal therefrom required under the provisions of Section 506 (1) or (2) the
Trustee shall withdraw from the Bond Reserve Fund, and shall pay into the Sinking Fund the
amount sufficient to make up such deficiency therein. Such withdrawal shall be paid (a) first
from cash on deposit in the Bond Reserve Fund, (b) second:from the Bond Reserve Credit
Facility, if any, provided that the Trustee shall give notice to thc: plowdcr of such Bond Reserve
Credit Facility as may be required to insure that the amounts, if any, to be drawn shall be
available to make the required withdrawals from the '*:mkmg, Fund and shall notify the Insurer,
and {c} third from payments made pursuant to the County (:uardmy if any (provided, however,
that payments made pursuant to the County C:uamnty shall in no: wmt be used to fund thL
County Repayment Fund), pursuant to Section 506 (4) herein. R

(4) if, on the Payment Verifi catmn Datc the -available l’unds ‘ion deposit in the
Sinking Fund are insufficient to provide for the amounts. due and payable thereon, the Trustee
shall nollly the Authority, the Bond Insurer, il any, the" Bmoug;h and the County in writing no
later than 3:00 p.m. on the second Business. Day afler the:Payment Verification Date of the
amount which is necessary to provide forthe full payment of thc, amounts due and payable on the
Payment Date. The Trustee shall demand. that the Bomugﬂ,b pay tht, deficiency fifteen (15) days
prior to such Payment, Datf:' The Trustee and the Authorlty shall cooperate with the requests of
the County to secure. pﬂymmt from the Bomugh on the Agreement. If the deficiency of the
Borough is not cured ﬁﬂf.,cn (15) days prior to: su.nh Payment Date, the Trustee shall potify the
County within two (2) Business Days thereafier and the County shall make payment in
immediately.availgble funds to the Trustee of the amount of the Sinking Fund Requirement. Any
payment made by the County with respect 0 -any Series of Bonds shall be deposited by the
Trustee into the Bond Service Fundas and to the extent provided in this Section 506 of the Bond
Resolution to satisfy the Sinking Fund Requirement which amount may be transferred by the
Trustee to the Sinking Fund ‘as and to the extent provided in this Section 506 of the Bond
Resolution. If, at any time thereafter, there shall not be a sufficient amount on deposit in the
Sinking Fund to provide for any: wnhdmwal therefrom which 1s required 10 be made under the
provisions of this Section in mdcr to pay any Series of Bonds, the Trustee shall exercise its rights
under the Bond Guaranty. to cause the County to make the payments required pursuant to the
terms of the Bond Guaranty, -

(5) The Trustee shall apply the moneys in any account which has been established
in the Sinking Fund, as provided in subparagraph (1) of this Section, to the purchase or the
redemption of the Bonds for which such account is maintained, in the manner provided in this
Section, or to the payment of the principal thereof at maturity, as the case may be. If on any date
there shall be moneys in any such account and none of the Term Bonds for which such account
was established shall be Qutstanding, said account shall be closed and the moneys which are on
deposit therein shall {upon the written direction of the Authority) be withdrawn therefrom by the
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Trustee and (a) shall be segrepated and set aside in the other accounts in the Sinking Fund as if
and with the same effect as if paid into the Sinking Fund by the Authority on said date pursuant
to the terms of Section 504 hereof, or (b) if no other accounts shall be mamntained in the Sinking
Fund, such amount shall be paid into the Revenue Fund.

(6) The purchase price which shall be paid by the Trustee (excluding accrued
interest but including any brokerage and other charges) for any Bond which shall be purchased
pursuant 1o the terms of this Section shall not exceed the Redemption Price of such Bond which
is applicable upon its redemption through the application of the moneys which are available for
such purpose on the next date on which such Bond could beredeemed in accordance with its
terms by operation of the Sinking Fund. Subject to the limitations hereinbefore set forth or
referred to in this Section, at the written direction of ﬂle Au{lmuty, the Trustee shall purchase
Bonds at such times, for such prices, in such amounts and insuch manner (whether after
advertisement for tenders or otherwise) as the lmstcc: in its sole dlsc:rclmn may determine and as
may be possible with the amount of moneys which arc available therefor in the Sinking Fund.
The principal amount of the Bonds so purchmed may be applied by the Trustee (at the written
direction of the Authority) toward satisfaction of ﬂm ‘imkmg Fund lnsmllzmm wluch is due in
the current or any future Fiscal Year, . R 2

(7) As soon as practicable after the sixticth day.and before the thirtieth day prior to
the date of each Sinking Fund Instdllment the I ustee shall:select for redemption on such
Sinking Fund Installment due date such’ amount ‘of Term chds of the Serics for which the
Sinking Fund Installment was éstablished aswill u;hau‘;t”all moneys which are required to have
been deposited in the. Sinking Pund as of such Sinking Fund:Installment due date. Accrued
interest on the Bonds which are to be redeemed shall be paid from the Bond Service Fund and all
expenses which are umumd by théf"[.‘rualee, in connection with such redemption shall be paid
from the Revenue Fund or tha Gcmrﬁl Tund. Unlcbs otherwise provided in a Supplemental
Rcsolutmn 'mthma?m&, the HSUdHC‘L of such’ Bonds, all Bonds which are redeemed under the
provisions' of this Section shall be redeemed in"the manner provided in Article VII of this
Resolution, and prior to the . date fixed for redemption the Trustec shall withdraw from the
Sinking Fund:the amount of the Redemption Price of such Bonds, and such amount shall be
transferred to the Paying Agent by the Trustee and such amount shall be applied by the Paying
Apent to the mdemplxon of such Bonds on the date fixed for redemption.

(8) Investmcm mmmcw which is derived from the investment of any funds which
are held in any account or subaccount within the Sinking Fund shall be deposited by the Trustee,
upon receipt, in the Revenue Fund.

(%) Any moneys which are on deposit in the Sinking Fund shall be invested at the
oral direction of an Authorized Authority Representative (promptly confirmed in writing), in
Investment Obligations; provided however, that the maturity of every such Investment

Obligation, other than moneys which are invested pursuant to paragraph (7) above, shall not be
later than the time when such funds are needed for the purposes of the Sinking Fund.
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(10) No amount, if any, shall be withdrawn from or puid ont of the Sinking Fund
except as expressly provided in this Section or Section 1005 hereof,

Section 507. Application and Investment of Bond Reserve Fund. (1) If, on the
Payment Verification Date, the available funds on deposit in the Bond Service Fund are
insulficient to provide for the amounts due and payable on the Payment Date, the Trustee shall
transfer such amounts from the Bond Reserve Fund to the Bond Service Fund, I, on such
Payment Verification Date the available funds on deposit in the Bond Reserve Fund are
insufficient to provide for the amounts due and payable OIL. the Payment Date and are 1n an
amount less than the Bond Reserve chuuuncnt the Trustee:s mlf notify the Authority, the Bond
Insurer, it any, the Borough and the County in wntmg‘n later than 3:00 p.m. on the second

Business Day after the Payment Verification Date of the' dmdilm which is necessary to provide
for the full payment of the amounts due and payable on the P'Lyw;;nt Date. The Trustce shall
demand that the Borough pay the deficiency fifieen(15) days prior'to such Payment Date. The
Trustee and the Authority shall cooperate withif.tht reguests of the County to secure payment
from the Borough on its Agreement. If the deficiency of the Borough is not cured within fifteen
(15) dftyﬁ, prim 10 such F: 1ymcnt I)atc the Iruslcc shall. notn‘y th{: C‘oumy thhm two ("’)

the hu&,tm of thc amuum ()t the chd Rmc_rw, RL{]UH‘G]H Any paymcm madu by thc, C‘ounty
with respect (o any Series of Bonds shall be deposited by the Trustee into the Bond Reserve
Fund as and (o the extent of the Bond Rebu*vn Requirement, Thc Trustee shall then transfer such
money paid by the County. into the Bond Reserve und 1o th{, Bond Service Fund for the
payment of the prmmml and’ “interest of such Bond or '"a‘dld P*lymenl Date. If; at any time
thereatter, there shall: not be a suﬂmlcnt dmuum ‘on deposit'in the Bond Reserve Fund that
satisfies the Bond RLSM‘VL‘E Roqmmmcnt the Frustu, shall exercise its rights under this section
and under the Bond (:uamnty to.cause the County to make the payment required to have an
dm()um on dt,}mblt m thu chd Resm*vc Bond cqtml 10 th@ Bond Reserve Requirement.

‘ (Y If on amy Interest-Payment Datu, (a) Ihe amount which is on deposit in the Bond
service I*und equals or em:c:cds any. unpaid interest which s then due and payable on
Qutstanding ‘Bonds, plus the interest, if': ‘any, to become due on Outstanding Bonds on or before
the next huacmdmg Interest Payment Date, Ili s the principal installment of any Outstanding
Bonds which have matured and which remain unpaid, plus the principal installment of
Qutstanding Bonds, if's any, maturing at or before the next succeeding Principal Installment Date
of the Bonds, and (b) all ‘withdrawals or payments from the Bond Reserve Fund which are
required 1o be made by any other provision of the Resolution shall have been made, the Trustee
shall withdraw from the Bond Reserve Fund the amount of any excess therein over the Bond
Reserve Requirement, as determined on such date, and shall pay the moneys so withdrawn into
the County Repayment Fund.

(3) Any moneys which are on deposit in the Bond Reserve Fund shall be invested
by the Trustee at the oral direction of an Authorized Authority Representative (promptly
confirmed in writing), in Investment Obligations; provided however, that the maturity of the
Investment Obligations which are on deposit in the Bond Reserve Fund shall be limited to the
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lesser of five years or the period remaining to the last maturity date of the Bonds for which such
Bond Reserve Fund was established. Al income which is derived from the investment of
moneys which are on deposit in the Bond Reserve Fund shall be deposited in the Revenue Fund
to the extent the Bond Reserve Requirement has been satisfied and unless otherwise permitied to
be transferred to another Tund or account pursuant to the terms of the Resolution; provided
'howwcr tl’mt (a) pri()r tc) full pdylmnt Of primipai dﬂd inl‘mtst on thf., ISondw at tht; wnittt‘n
n ‘Lhu C(J.mlrt.mn.on [und, or, (b) hubscqucm to full pay.mcnt 0[‘ pzlnupal 01 aml mlucst on l.hc
Bonds, (such completion being evidenced by the disbursement of all funds held in the
Construction [und, or any account therein), and such investment income shall be retained in the
Bond Reserve 'und (1o the extent necessary so that the am ‘L:l‘l”li which 18 on deposit in the Bond
Reserve Fund equals the Bond Reserve Requnumm), m ecu,h c:a&.e* at the written direction of an
Authorized Authority Representative; e

(4) No amount shall be wnhdrawn from or paid out of the Bond Reserve Fund
except as expressly provided in this Section m:;m ‘-.»c,ctmn 5(}5, bcn,tmn 506 Section 511 or
Section 1005 hercof. R :

Section 508. Application dnd In%a»lrmnt of tht "Cmmw Repayment F Lmd (1) Amounts
payable to the Authority and the County. ‘which. constitute Additional Rent and County Guaranty
Costs, shall first be deposited to the mem Fund and shall’ 1,huc,aftc*1 be deposited into Bond
Service Fund, Sinking Fund and Bond Rf,sc:rvc hmd in au,mdamc with the terms hercof,
immediately thereafte ‘.' hie Tmatec shall” c!cpoSlt thf: rcmmmng Revenues in the County
Repayment Fund in an‘amount cqua[ to the Coi ny‘chaymcnt Requirement.

(2) Amomlts'dcpomﬂd,m the C mmty Repayment Fund shall be paid ot by the
Trustee from time .to tine - for Cmmty Guaranty. Costs, including any items constituting
Additional Reni upon. requisition. therefor sibmitted 10 the Trustee and signed by an Authorized
County. Reprmmtalwn;: as; ﬂpplmable, Lertlfymg, (i) the name of the person, firm or corporation
to whom each such payment is due: (i) the rnspcotwo amounts to be paid; (iii) the purpose by
general classification for which each Obhgr,atmn in the stated amounts has been or will be
incurred; and (iv) cach obligation in the stated amounts has been or will be incurred by or on
behalf of the County and that each item thereo! is a proper charge against the County Repayment
Fund and has not been previously paid.

(3) If on any date the amount which is on deposit in the County Repayment Fund
exceeds the County Repayment Requirement and all withdrawals or payments from the County
Repayment Fund which are required to be made by any other provision of this Resolution shall
have been made, the Trustee shall withdraw from the County Repayment und the amount of
any excess therein over the County Repayment Requirement as determined on such date and
shall pay the moneys so withdrawn into the Operating Fund.

(4) Any moneys which are on deposit in the County Repayment Fund shall be
invested, at the written direction of an Authorized County Representative (promptly confirmed in
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writing), by the Trustee in Investment Obligations; provided further, that the maturity of every
such Investment Obligation shall not be later than the time when such funds are needed to be
applied to pay County Repayment Requirement. Any investment income which is derived from
the investment of moneys which are on deposit in the County Repayment Fund shall remain in
the County Repayment Fund.

simultaneously delivered to the Trustee upon the original issuance of the Bonds, any Bond
proceeds representing the Initial Authority Financing Fee shall-be immediately deposited in the
Operating Fund. Such amount shall be paid by the Trustee to the Authority.

Section 509.  Operating Fund. (1) Pursuant to an order of the Authority

(2} Amounis payable to the Authority.-and ‘to the County which constitute
Additional Rent, shall first be deposited to the Revenue Fund and shall thereafter be dc:pos.ltcd
into Bond Service Fund, Sinking Fund, Bond Reserve Fund and County Repayment Fund in
accordance with the terms hereof, immediately thereafter the Trustee shall deposit the remaining
Revenues in the Operating Fund in an amount t;qual to the Dpuatmgz, Fund' Requxrﬁmbnt

(3} Amounts deposited in the Opc;mtm}:,’f und: shall be paid out by thc Trustee to the
Authority for Authority Administrativ Expenses as the ame are incurred from time to time,
including expenses incurred by the Auvthority in the pmformmmc of an arbitrage rebate
caleulation, and any other items constituting Additional Rent upon requisition therefor submitted
to the Trustee and signed by an Authorized Allth()ﬁi}?'-"‘RQPN&LH‘L&H}’L, as applicabie, certifying:
(i) the name of the person, fitm or corporation to:whom gach such payment is due; (i) the
respective amounts 0 be paid;’ (jii) the putpose’ by general classification for which each
obligation in the stated amounts tias been or will be incwrred; and (iv) each obligation in the
stated amounts has been ofiwill be: mwrred by m‘*,on behalf of the Authority and that each item
thereof is o ‘pmper lerf,_,,c dgﬂm&.t the’ Opmatmg, I um‘l and has not been previously paid.

 (4)If on any date thc amount whrch is on deposit in the Operating Fund exceeds
the ()pc:mnng Fund chmmmuﬂ and all withdrawals or payments from the Operating Fund
which are required to be made: by any c)‘l,hf.,r provision of this Resolution shall have been made,
the Trustee shall.withdraw fromthe Opm ating Fund the amount of any excess therein over the
Operating Fund chum.mcnt as. dctmmmcd on such date and shall pay the moneys so withdrawn
into the General Fund.:

(5) Any moﬁéyé;'iw}lich are on deposit in the Operating Fund shall be invested, at
the written direction of an Authorized Authority Representative (promptly contirmed in writing),
by the Trustee in Investment Obligations; provided further, that the maturity of every such
Investment Obligation shall not be {ater than the time when such funds are needed to be applied
to pay Operating Fund Requivement.  Any investment income which is derived from the
investment of moneys which are on deposit in the Operating Fund shall by transferred by the
Trustee to the Bond Service Fund.

Section 510. Application and Investment of General Fund. (1) If on any daie: (a)
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the amount which is on deposit in the Bond Reserve Fund shall be less than the Bond Reserve
Requirement, as calculated on such date, the Trustee shall withdraw from the General Fund and
shall pay into the Bond Reserve Fund the amount which is needed to increase the amount which
15 on deposit in the Bond Reserve Fund so that it equals the Bond Reserve Requirement, (b) the
amount which 15 on deposit in the County Repayment Fund shall be less than the County
Repayment Requirement, as calculated on such date, the Trustee shall withdraw from the
(ieneral Fund and shall pay into the County Repayment Fund the amount which is needed to
increase the amount which is on deposit in the County Repayment Fund so that it equals the
County Repayment Reqguirement, (¢) the amount which ts on deposit in the Operating Fund shall
be less than the Operating Fund Requirement, the Trustee shall withdraw from the General Fund
and shall pay into the Operating Fund the amount equal 10 r‘-théfﬂpc-:rating Fund Requirgment.

{2) Notwithstanding any other provision oi the Rt.,solutmn whenever at any date in
any Fiscal Year, {a) the amount which is on dt::posxt in the Bond ‘:»u'vmc: FFund equals or exceeds
the Bond Service Requirement, (b} the amount which is on deposit in’ thc Sinking Fund, if any,
equals or exceeds the Sinking Fund Requirement; {¢) the amount which is'on, deposit in the Bond
Reserve Fund equals or exceeds the Bond Reserve Requirement, (d) the amount which is on
deposit in the County Repayment Fund equals or exceed tl;e County Repayment Requirement,
(e) the amount which is on deposit in’ thL Operating Fund equals or exceeds the Operating Fund
Requirement, () the Authority is not'in dtf’tuh in the pdymtnt of the principal of, redemption
premium, if any, or intercst on any of the Bonds {g) the Authonty is not in default in the
payment of any costs which are due and payablc, to the issuer of any Credit Facility or Liquidity
Facility pursuant to the: terms’ ‘.‘ir;.any agreement b&lwmn'ﬂw Authority and such issuer, (h) all
County Guaranty Costs have been paid to the County, and (i)‘all amounts required to be rebated
to the United States g Etwcmmml have been péaid, and all administrative costs of the Authority,
inchucing the fees and expenses of:any. Ilduud;y, have been paid, the Trustee shall, upon teceipt
of the written: direction of the: Authmﬂy:, wuhdmw from and pay out of the General Fund to the
Authori uy, ire:t and’ G]wu of dnyflmn or pledg., created by the terms of the Resolution, any
amount which is then on deposit in‘the General’ Fund. Al amounts which are so withdrawn by
the lms.tfm from the General Fund shall forthwith upon withdrawal be paid to the Authority and
such arounts . may be used: by the Authouty for any lawful purpose. Unless otherwise
specifically pmwdul by the Authority, all amounts which are so paid to the Authority shall, upon
withdrawal, be for ever free mld clear of any lien or pledge created by the terms of the
Resolution. ' ;

(3) Notwithstanding anything contained in paragraph (2) above to the contrary, no
withdrawals shall be made from the General Fund free and clear of any lien or pledge of the
Resolution until and unless an amount equal to all interest which is payable on the interest
payment dates during the current Bond Year and all Principal Installments and Sinking Fund
Installments payable during the current Bond Year are on deposit in the Bond Service Fund;
provided, however, that withdrawals may be made from the General Fund 10 increase the amount
on deposit in the Bond Service Fund or the Sinking Fund to an amount equal to the Bond Service
Requirement.
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{4) Any moneys which are on deposit in the General Fund shall be invested by the
Trustee, at the oral direction of an Authorized Authority Representative (promptly confirmed in
writing), in Investment Obligations; provided however, that the maturity of every such
Investment Obligation shall not be later than fifteen years from the date of such investment. All
income which is derived from the investment of moneys which are on deposit in the General
Fund shall be deposited in the Revenue Fund, provided however, upon the written direction of
the County, prior to the full payment of Rental Payments on the Agreement, such investment
income may be deposited in the Construction Fund.

(5) No amount shall be withdrawn from or pg,id":bu‘tﬂof the General Fund except as
expressly provided in this Section or as provided in Section 610 and Section 1005 hereof.

Section 511, Application and Invegtment of Rebate Fund. (a) The Authority
shall determine the amounts (as well as the datesof paymem) which: are subject to rebate to the
United States government pursuant to the provisions of the Code (in ol df:l to ensure that interest
on any Bonds which are issued as Tax-Exempt: ‘Obligations continues to.be excludable from
Federal income taxation), (by the amounts which are required-to be rebated’ 10.the United States
government shall be withdrawn from.the accounts which ‘are held under this Resolution (other
than from any funds which are held for.the payment ‘of ithe purchase price for Variable Rate
Bonds upon the tender of such Vﬂuablc, R;ltc Bonds hy tha Holders thereof), at the writlen
direction of the Authority, and be dc:pcmtud in ‘the Rebate lund Such amowunts shall be held in
the Rebate Fund pending. withdrawal of .such am ts for paymcnt to the United States
government. T ‘

() Mmmys: wlnch mc on depositin the Rcbatc Fund shall be invested by the
Trustee, at the oral direction of an’ Amhmrucd Authonty Representative (promptly confirmed in
writing), in avestment Obhgamms:*'nmwdmd however, that such investments shall mature in
such amounts and at’ such times.as will permit funds to be available when needed 10 make
payments to the United ‘Bt.ms Gnv&mnmnt in aceordance with the terms of this Section 511, All
income from such I.nvc:stmmiﬂ,le.{gﬁhgﬂ; shall be held within the Rebate Fund.

(¢ :If there is nota sufficient amount in the Rebate Fund for any required payment
to the United States Hovernment, ffthe Authority shall promptly pay, or cause the Borough to pay
to the Trustee, from other sourcesm from moneys which arc on deposit in the General Fund and
which are available for quch purpo:».(, the amount which is necessary to make up such deficiency.

At the written (larwtmn of the Authority delivered to the Trustee, the rebate amount
shall be paid to the United States of America in installinents which shall be made at least once
every five (5) years from the date of issnance of the Series of Bonds to which such payment
relates. The first such installment shall be payable to the United States of America on behalf of
the Authority not later than thirty (30) days subsequent to the end of the fifth (5th) year
following the date of issuance of the Series of Bonds 1o which such payment relates and shall be
in an amount which ensures that at least ninety percent (90%) of the amount described above
with respect 1o such Series of Bonds is paid. Each subsequent payment shall be made not later
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than five (3) years after the date the preceding payment was due. Within sixty (60) days after the
payment of the Bonds, the Authority shall direct the Trustee, in writing, to pay to the United
States on behalf of the Authority one hundred percent (100%) of the aggregate amount due with
respect to such Series of Bonds which has not been theretofore paid.

At the (1) maturity of the Bonds, (i) if the Bonds are redeemed prior to maturity,
the date on which the Bonds are redeemed, (iii} each year, on the anniversary date of the
issuance of the Series of Bonds to which such payment relates, and (iv} any other date that may
be required by the Code {each a "Computation Date"), the Authority shall determine the amount
of the rebate which shall be payable to the United States on-behalf of the Authority and shall
promptly deliver written notice of such amount and the detailed basis of calculation therefore to
the Trustee. On each Computation Date, if such rebate amount exceeds the amount which is then
on deposit in the Rebate Fund, such Rebate amount shall be transferred by the Trustee from the
Funds hereunder at the written direction of the Authomy to the Rebate Fund until such amount is
paid as a rebate to the United States of America I there isnot a suh‘lcmm amount in the Rebate
Fund for any required payment the United States. ‘government, the Authomy shall promptly pay
to the Trustee, from other sources or from moneys‘which are-on deposit in the General Fund and
which are available for such pur pose, the amount whiclh is necessary to make upsuch deficiency.

Section 512, Funds Held ; bl'*"Pavm:c-:nt of Bonds. The amounts which are held by
the Trustee or which are applied by the, Paying: Agent for'the payment of the principal of,
redemption premium, if any, .interest or S‘mkmg Fui 1:Installment which is due on any date with
respect to particular Bonds: appm‘tamlng thereto, if any, shall, pending such payment, be set aside
and held in trust for'the Holders'of the Bonda who are entitled to such payment, and for the
purposes of the Rcsoluuon such principal, lcd‘fnptmn premium, if any, and interest after the

date fixed for the pa,ymmt ”ihmot sh l‘lﬂmw longer’ bL considered to be unpaid.

- ‘?wtmn 513 C‘mmt,l!cmon of and:.-, All Bonds which are purchased, redeemed or
paid f-',hﬂll if surrendered ‘1o the" Authouty of o any Paying Agent, be cancelled by it and
delivered’ 1o the chzmtmr, ,01,_1f such Bonds shall be surrendered to the Registrar, shall be
cancelled byit, Such Bonds shall not-be deemed to be Outstanding under the terms of the
Resolution and no Bonds shall be issued in Heu thereof, All such Bonds shall be cancelled by
the Registrar and the Registrar shall be authorized to destroy such cancelled Bonds upon receipt
of an order of the Auﬂloruy dﬂd ‘a certificate thercof shall be delivered by the Repistrar to the
Authority. - :

Section 514, Assignment of Agreement. All nights of the Authority {o receive
Basic Rent, Additional Rent {excluding the Authority Administrative Expenses and any other
payments from the Borough under the provisions of the Agreement and amounts received from
the County under the Bond Guaranty are hereby pledged for the benefit and security of the
holders of the Bonds in. order to secure the punctual performance by the Authority of all of its
obligations under the terms and provisions of this Resolution with vespect to such Series of
Bonds and, for said purpose, such rights are hereby assigned by the Authority to the Trustee. All
Basic Rent, Additional Rent with the Borough which are to be received by the Authority
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pursuant to the terms of the Agreement are to be paid directly to the Trusiee for deposit into the
Revenue Fund and the provisions herein. The Apreement shall contain a provision providing for
sucl assignment by the Authority and for the consent of the Borough 1o such assigninent.

Section 515. Assignment of Bond Guaranty., All rights of the Authority to receive
payment from the County under the provisions of the Bond Guaranty are hereby pledged for the
benefit and security of the holders of the Series of Bonds which are specifically entitled to the
benefits of such Bond Guaranty and the issuer of any Credit Facility or Liquidity Facility for
such Sevies of Bonds in order to secure the punctual payment by the Authority of the principal of
and interest on such Series of Bonds and, for said purpose, such’ ights are hereby assigned by the
Authority to the Trustee. All payments Whth are to be receiv d by the Authority pursuant to the
terms of the Bond Guaranty are to be p.:nd directly 10 the Trustee for deposit into the Bond
Reserve Fund in accordance with the provisions of Sections 503,503, 506 and 507 hereof. Prior
to or simuitaneously with the delivery of each Series of Bonds wlmh are specifically entitled to
the benefits of the Bond Guaranty upon;;-" original issuance, an: Authorized Authority
Representative shall deliver notification of - sm,h ass.u:,nmcnt to tht,,]'-Autlmwed County
Representative, ‘ -

Section 516. Satisfaction of Agreement. Upon the payment m full of all amounts
due under the Agreement (including ‘all Basic Rent and Additional Rent), the Authority shall
cancel the obligation of the Borough evidenced by such Agreement and terminate and release all
security interests and Hens created under such Agreement and the ‘Authority or the Trustee shall
take any other action. rt,qmre:d of the Authonty or. the T mstm, in the Agreement, in conncction
with such cancellation 1.@1111111.,111011 and release,. mr.,ludmgs (m’thout limitation) the exceution of
all relevant documentsin; connc:ctmn with such’ acnona
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ARTICLE VI

Particular Covenants of Authority

Section 601. General. The Authority hereby particularly covenants and agrees
with the Trustee, the issuer of any Credit Facility, Liquidity Facility or Bond Reserve Credit
Facility and with the holders of the Bonds and makes provisions which shall be a part of its

contract with such holders to the effect and with the purpose set forth in the following provisions
and Sections of this Article and agrees to such other covepants as shall be provided by a duly
adoptcd supplemental Resolution or by a duly Hmmui Ct:“(!lilﬁdlt; of Authority Officer.

Section 602, Pavment of Bonds. '].“.h;;.;‘Aut.hority Shﬂl.l duly and punctually pay or
cause 1o be pard the principal of, redemption prt.miuhi if any, and the interest on every Bond, on
the dates, at the place and in the manner pmwdcd for in the Bonds 'en'x,m‘dm;p to the true intent
and meaning thereof. The Authority shall pay:to the Trustee any part-of any Sinking Fund
Installments which are payable on or before said due date which has not bem plwmusly paic
into the Sinking Fund pursuant to dnyml‘mr provisions.of the Resolution. :

Section 603, Offices for. Servmmz Bondsﬁ The Authority shall, at all times,
maintain an office or agency in the State-of New Jersey or in‘the Borough of Manhattan, in the
County and State of New. York where Bonds may be pmscntﬂd for repistration, transfer or
exchange, and where Bonds may be prcemtc:d for payment or.redemption. The Authority hereby
irrevocably appoints the Registrar as its apent to maintain suchioffice for the registration, transfer
or exchange of Bonds:The Aulhmﬂy shall appoint one or more Paying Agents as its agent 1o

miaiintain c,uch office for the pdymm or r@du‘nplmn ()i Bonds.

‘thmn 604 Amm.mt of Revenum The Authority shall collect Revenues in an
amount $o that the Revenues which are collected and paid to the Trustee pursuant to the terms of
Article V hereof for each Plscai Year; ‘will be at least sufficient (1) to provide an amount which
is equal to the Bond Service’ chmmmem (except any part thereof, the payment of which has
been provided for by the depositiof proceeds derived from the sale of Bonds in the Bond Service
Fund) and Sinking Fund anmrermnt (2) to provide in each Fiscal Year the amount, if any,
which is needed so that the amotmt which is on deposit in the Bond Reserve Fund will equal the
Bond Reserve chulrcmmt (3) to provide for the payment of all other charges or liens
whatsoever which are payable by the Authority out of such Revenues during such Fiscal Year,
and (4) to provide in such Fiscal Year for payment of any additional amounts which are
necessary to comply with the provisions of the Resolution and all other statutory and legal
obligations of the Authority.

Section 605, Sale or Encumbrance, FExcept to the extent otherwise permitted by
the Act, no part of the Agreement shall be sold, pledged, encumbered or otherwise disposed of.

Section 606. Creation of Liens: Subordinated Indebtedness, Except as provided in
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Section 317 (relating to the issuance of Additional Bonds), the Authority shall not issue any
bonds, notes, or other evidences of indebtedness, other than the Bonds, which are secured by a
pledge of or other lien or ¢charge on the Revenues and shall not create or cause to be created any
lien or charge on such Revenues or on any amounts which are held by the Trustee or by any
Paying Agent under the terms of the Resolution; provided however, that neither this Section nor
any other provision of the Resolution shall prevent the Authority from issuing bonds or notes or
other obligations for the purposes of the Authority which are payable out of, or which are
secured by a pledge of Revenues which are to be derived on and after such date as the pledge ol
such Revenues which is provided in the Resolution shall be digcharged and satisfied as provided
in Section 1201 hereof. In addition, the Authority shall not. cfzpiwmﬂed from issuing bonds or
notes or other obligations for the purposes of the Authority which are payable out of or which are
secured by a subordinate pledge of the Revenues, or. by dlp'ltdgu of amounls which may be
withdrawn from the General Fund pursuant to the terms of pdmglaph (2) of Section 510 hereof,

and (a) that are issued for a purpose, the mmpietmn of which, in the opinion of an Authorized
Authority I{presmmtm (as evidenced by a certificate filed with the " ‘frustee) will not cause a
reduction in Revenues to be thereafter derived by or for the account of the Aul]mnty, and (b)
which shall recite on their face that such pledge of said amounts is and shall: be in all respects
subordinate to the provisions of the Resolution and the lien‘and pledge created by the Resolution.

Section 607. Arbitrage and Tax Provisions. (: ..}Th:: Authority hereby particularly
covenants and agrees with the Holders of the Bonds which are issued as Tax-Exempt Obligations
that (&) no part of the proceeds which are du ived ﬂom the sale Di any Series of the Bonds shall
be used directly or mdirt,utly o ‘acquire any " mvustmtmt théatmm as such term is defined in
the Code, or any securities or obligations the ﬂcquismon of which would cause any Bond to be
an "arbitrage bond," as’ such term iz defined in'Section 148 of the Code (an "Arbitrage Bond™),
and (b} it w1ll not take any m.tlm 'wlll.ic,h, if taken, would cause any of the Bonds to be an
Allntmgﬁe - e

‘ (2) The Authmuy wﬂl 1ot td]\L any ‘actions which, if taken, will cause the interest
on Bonds which are issued as. Tax- hxampt Obligations to be includable as gross income under
the provisions. ot tht.. Code.

(3) Thc Borough Wlll not take any actions which, if taken, will cause the interest
on the Ag:,rcumml which are :bsuf.,d as Tax-Exempt Obligations to be includable as gross income
under the provisions of ﬂmlede,

Section 608. Annual Budget, The Authorily shall prepare, file and adopt an
Annual Budget for each Fiscal Year in accordance with the provisions of the Local Authorities
Law. A copy of such Annual Budget shall be filed with the Trustee on or prior to the last day of
each preceding Fiscal Year and shall be mailed by the Authority to the issuer of any Credit
Facility or Liquidity Facility and any Bondholder upon request.

Section 609, Accounts and Audit. The Authority shall keep proper books of

record and account (separate from all other records and accounts) in which complete and correct
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entries shall be made of its transactions relating to the collection of Revenues or any part thereof,
and which, together with all other books and papers of the Authority, shall at all reasonable times
be subject to mspection by the Trustee, the Borough or the County or by the holder or holders of
not less than five per centum (5%) in aggregate principal amount of the Bonds which are then
Outstanding or their representatives which are duly authorized m writing.  The Authority shall
cause its books and accounts to be audited annually as of the end of each Fiscal Year. Such audit
shall be made by an Accountant selected by the Authority.

Section 010, Further Assurances. The Authority shall, so far as it may be
authorized by law, pass, make, do, execute, acknowledge and“"dclivcr all and every such further
resolutions, acts, deeds, conveyances, assignments, transfer ¥ nd assurances as may be necessary
or desirable for better assuring, conveying, granting, a%:gnm& and confirming all and singular
rights, revenues and other funds which are hereby pludgpt,d or c.mtg,md or which are intended to
be so pledged or assigned, or which the Authority may hereafier become bound to pledge or
assign, or as may be teasonable and as may be required to carry ‘out the purposes of the
Resolution and to comply with the terms of the Act. The Authority shall at all times, to the
extent permitted by law, defend, preserve and protcc:l (a) the pledge of the: Revenues and the
other funds which arc pledged hereunder, and (b) the r“tguhls. of the Bondholders provided
hereunder against all claims and dun.mds 'm‘ ail persons whon‘m)wu.

Section 611, C ()11dili(mb‘}’r¢,u,dmt On thc ddt@ of issuance of any Series of
Bonds, all conditions, ‘“’V?.Wd things which are mqmredﬁby the Conbtuutmn or by the statutes of
the State of New lt,my or by this Rmoluzmn to - exist, 10 have’ ‘happened and to have been
performed precedent 1o or in the'issuance of any ; beum of Bonds shall exist, shall have happened
and shall have been pwfenmd and such Series of Bonds, together with all other indebtedness of
the Authouty, simll be w1thm every. debt and othm limit prescribed by sad Constitation or

statufes,
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ARTICLE V11
Redemption of Bonds

section 701, Privileze of Redemption and Redemption Prices. The Bonds of any
series or all or any portion of any Series of Bonds which are subject to redemption prior to
maturity at the option of the Authority or upon written direction of the County, shall be subject to
redemption by or on behalf of the Authority upon the giving of notice as provided 1n this Article,
to such extent, through application of such moneys, at such time or times, in such ordet, and on
such other terms and conditions as shall be provided by the térms of a Supplemental Resolution
of the Authority duly adopted prior to the authentication nd delivery of such Series of Bonds
upon original issuance or by a Certificate of Authmuy,ﬂﬁmcp‘,;mthor.lz,t‘d 1o be signed by the
Supplemental Resolution, as the case may be, and::;aslshall be provided in said Bonds. Such
Bonds or portion of any Series of Bonds shall be redeemed in whole or in part on any date at the
Rcd&mption Prices set forth in said Bonds and: Wlnch are applicable upon such redemption (and
if no provision as to such order of redemption is:made as provided above; then in such order as
the Authority shall direct). If less than all of the Bonds of such Series of like: maturity which are
then Quistanding are to be redeemed thc particular Bonda .t{) be redeemed shall be selected by
lot in the manner set forth below, '

3

Section 702,  Selection of Bonds:to be Redeemed by Lot. In the event of
redemption by lot of Bonds. of like Series within a maturity, the Trustee shall assign to cach
Bond of such Series and: matmity which is then (Juiqmndmg, a dhtmctwe number for each $5,000
of the principal amount of such Bond and shall select by lot, using such method of selection as it
shall deem proper in its: discretion and from the numbers of all Bonds of such Series 1o be
redeemed, as many numbers as, at’ $5 000 for c:lch number, shall equal the principal amount of
such Bonds to. I:m rtdc,t,mcd"f h.f"iﬁonds to be redecmt,d shall be those Bonds whose numbers
were 0. stlect(,d provided however, that only-so much of the principal amount of each such
Bond { of a denomination ‘of more’ than 35,000y shall be redeemed as shall equal 35,000 for each
number agsigned to it and $o sclected, For the purposes of this Section, Bonds, or portions
thereof, which have lhu*etcriom been :-:LIE:L'&,d for redemption by lot shall not thereafier be
deemed to be Ouhtdndm;ﬂ, 5

%Lumn 703 Notice of Redemption, When the Trustee shall be required or shall be
awthorized, or shall receive written notice from the Authority of its election to redeem Bonds, the
Trustee shall, in accordance’ wrth the terms and provisions of the Bonds and the provisions of the
Resolution, select the Bonds to be redeemed and the Trustee shall give notice, in the name of the
Authority, of the redemption of such Bonds. Such notice shall specify the Series and maturities
of the Bonds to be redeemed, the redemption price, the redemption date and the place or places
where amounts which are due and payable upon such redemption will be payable and, if less
than all of the Bonds of any like Series and maturity arc to be redeemed, the letters and numbers
or other distinguishing marks of such Bonds to be redeemed, and, in the case of a Bond to be
redeemed in part only, such notice shall also specify the portion of the principal amount thereof
to be redeemed. Such notice shall further state that on such date the Redemption Price thereof
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shall become due and payable with respect 10 each Bond to be redeemed, or the Redemption
Price of the specified portion of the principal amount thereot (in the case of a Bond to be
redeemed in part only), together with Interest accrued thereon to the redemption date, and such
notice shall also state that from and afier such date interest on such Bond, or portion thereof,
shall cease to accrue and be payable. Such notice shall be given by mailing a copy of such
notice, postage prepaid, not less than twenty-five (25) days prior to such redemption date, to the
Registered Owner of any Bond all or a portion of which is o be redeemed, at his last address, if
any, appearing upon the registration books of the Authority which are kcpl and maintained on
behalf of the Authority by the Registrar. However, such mmlmg.v shall not be a condition
precedent to such redemption and the failure of the Trustee 1o mail such notice or the failure of
such notice to be received by the Holder of such Bond or: pm ons of such Bonds shall not affect
the validity of any proceedings for such redemption. -

Qection 704.  Authority's Election id"Redccm The ‘Authority shall give written
notice to the Trustee of its election to redeem’Bonds and of the redemption date, which notice
shall be given at least forty-five (43) days prior-to the redemption date or:at such later date as
shall be acceptable to the Trustee, but in no event: later than thirty-five ('%S) days prior to the
redemption date. In the event that the required notice: Q’r':ri,duuplmn shall have been given, the
Authority shall, and hereby covenants that.it will pay to the Trustee an amount which, in addition
to any other moneys available therefor'and’ held by the Trustee, will be sufficient to redeem all of
the Bonds or portions of the Bonds wlm,la have becn Emlccmd fur: demption.

Section 705 Pavmmt of Rndnumd Bnuds_ If uatiw has been given (in the
manner provided in ’S‘LLUO:} 703 hereof), the B()ﬂd‘a, or por tmm thereof, which have been called
for redemption and which have been specified in' said notice shall become due and payable on
the redemption date specifi lcd in %md notice at the' Redunphon Price thereof which are applicable
on such date, and, ‘upon prcacntatmn and surrender thereof at the place or places specified in said
netice mguthu' with, in the case of Bonds. mglstercd otherwise than 10 bearer, a written
instrument of transfer whmh 15 duly executed by the Registered Owner thereof or by his attorney
duly authorized in writing, ‘said Bonds or portions thereof shall be paid at the said Redemption
Prices. If less.than all of a Bond has béén selected for redemption, the Authority shall execute
and the Registrar-shall authenticate a new Bond in an amount which is equal {o the unredeemed
balance of the principal amount.of the Bond so surrendered, upon the presentation and survender
of such Bond (except as to B(}Dk -Entry Bonds), to be delivered without charge to the owner
thereof. At the option of the owner thereof, to the extent permitted by law, the Authority shall
cause the Registrar to 155,ue.,and to deliver Registered Bonds of like Series, designation, interest
rates and maturities in any authorized denomination. If, on such redemption date, moneys for the
redemption of all of the Bonds {(or portions thereof) which are to be redeemed, together with
interest thereon accrued and unpaid to such date, shall be held by or on behalf of the Trustee or
the Paying Agent so as to be available therefor on such date and if a notice of redemption thereof’
shall have been mailed as aforesaid, then from and after such redemption date, interest on the
Bonds (or portions thereof) of such Series and maturity which have been called for redemption
shall cease to accrue and become payable. All moneys which are held by or on behalf of the
Trustee or the Paying Agent for the redemption of particular Bonds or portions thereof shall be
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held in trust for the account of the Holders of the Bonds or portions thereof to be redeemed.

Section 706, Altemate Redemption Provisions. The Authority may provide for
alternate redemption features to be applicable to a particular Series of Bonds by Supplemental
Resolution of the Authority, duly adopted prior to the authentication and delivery of such Series
of Bonds upon original issuance or by a Certificate of Authority Officer, as the case may be,
provided that such features are not inconsistent with and do not impair the rights of Holders of
Bonds of such Series or portion of such Series.
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ARTICLE VHI
Supplemental Resolutions

Section BOl.  Supplemental Resolutions Effective Upon Adoption.  Any
supplemental Resolution shall be fully effective in accordance with its terms upon its adoption
by the Authority to modify or to amend any of the tenus or the provisions of this Resolution if no
Bonds are Outstanding.

Section 802, Supplemental Resolutions Effective Upon Filing. For any one or
more of the following purposes and at any time or from'time to time, a resolution of the
Authonty supplementing this Resolution may be adoptcd whmh resolution, upon the filing with
the Trustee of a copy thereof, certified by the ‘secu.,tal Y o1 A%mtr.uu "sLbl'LMI‘}/ of the Awhority,
shall be fully cffective in accordance with its tc,rmfﬁ'

(1) To close the Resohition ﬂ‘gmmt or provide limitatibhs and restrictions (in
addition to the limitations and restrictions contained in the: Resolution) on ‘the issuance in the
future of Bonds, or of project notes, bonds obhgtmns or othcr evidences of indebtedness:

(2) To add other uwemms'or a&:ecmenl%m be observed by the Authority to
the covenants or agreements of the Amhamy whlch are contained in the Resolution; provided
however, that such other covenants and dgru,ment‘; are. not contrary to or inconsistent with the
terms of the Rmolutum a‘. thu*{,mim in cfimi : :

(3) ’Im add 01.!1e:r hmltuumw m,,‘ gstrictions to be observed by the Authority to
the limitations or rmlur.,!mns whmh'mc (.-Dntclil'l{.-d 1n the Resolution; provided however, that such
other Ilmltaucms Or, 1ebtmtmn ,_mc"' not contnty to or inconsistent with the terms of the
Reao]utmn as ﬂmrctofmr., in cftcct :

| ‘”‘f‘i; {4} To am'rmdu ‘m‘y rlght power or privilege which is reserved to or conferred
upon the Amlmuty by the !ums of the Resolution;

(5) " To confir m, df:-, further agsurance, any pledge which is created under, and the
subjection to any lmn or pledge created or to be created by, the terms of the Resolution, the
Lease Agreement or the Revenues or of any other moneys, securities or funds;

(6)  To specify, determine or authorize any and all matters and things relative to
the Bonds or the proceeds which are derived or which are to be derived from the sale thereof
which are not contrary to or inconsistent with the terms of the Resolution;

(7)  To authorize Additional Bonds, or, in connection therewith, to specify,
determine or authorize the matters and things which are mentioned or which are referred to in
Artiele IH hereof and any other matters and things relative 1o such Additional Bonds or to the
proceeds derived from the sale thereot which are not contrary to or inconsistent with the terms of
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the Resolution as theretofore in effect, or to amend, modify or rescind any such authorization,
specification or determination at any tume prior to the authentication and delivery of such Bonds,

(8)  To specify, determine or modify provisions of the Resolution which are
required 1n order to obtain a credit rating for any Bonds;

©) To make any other change in the Resolntion that in the opinion of Bond
Counsel to the Authority does not adversely affect the rights of the Holders of any of the Bonds.

Section 803, Supplemental Resolutions Effective Upon Consent of Trustee. For
arty one or more of the following purposes and at any time or.from time to time, a resolution of
the Authority amending or supplementing the Rc,solutlon ‘may’ bf: adopted which resolution upon
the (a) filing with the Trustee of a copy thereof, certified by the bmcrmtary or Assistant Secretary
of the Authority, and (b) subject to receipt of ﬂm“ Dcmncm'-, required under Section 806 hereof,
filing with the Authority of a written instrument of the Trustee u&memmg, to such resolution,
shall be fully effective in accordance with its mrm*s:

(1) To cure any ambiguity, 511pply zmy 011115'3101] OF Cure or c;ormu any defect
or inconsistent provision in the Rc,xolutmn'.'md

{2)  To insert such prowsmm cl:amylr;;m mdttms or questions arising under the
terms of the Resolution as. are necessary or desirable and'"-‘ﬁ_hmh are not contrary to or

T

inconsistent with the te:rms of ﬂm Rc&olulmn a8 themt"” fore i in effect.

Section 804, Sum)lﬁmmial Resolutions Ff'ﬁ;uiw., with Consent of Bondholders.
(A) At any time or from’ um;, o ume, a 1tﬁolmmn of the Authority amending or supplementing
the Resolution: may . be adopted whclhcr applmnblc to all Bonds or to any particular Series
thereof, modlfymg Emy of the plovxsmns of the Resolution or releasing the Authority from any of
the obhgfitmm covenanis, agreements, limitations, conditions or restrictions which are
contained therein, but no such resolution shall be effective uanl after the filing with the Trustee
of a copy thereof, certified by the Secretar y or Assistant Secretary of the Authority, and unless
(1) no Bonds which have been amlwntlcfm,d and delivered by the Trustice upon ori 1ginal issuance,
or thereafler by the Registrar, prior to the adoption of such resolution remain Qutstanding at the
time such resolution becomes effective, or (2) such resolution is consented to by or on behalf of
Bondholders in .».mu;rdanpg.wuh and subject to the provisions of Article IX hereof; provided
however, that if the provisions of such resolution are applicable solely to the Holders of a
particular Series of Bonds, the provisions of this Section shall apply only to such Series of
Bonds.

(B) The provisions of Paragraph (A) of this Section shall not be applicable to
resolutions of the Authority which are adopted and which become effective in accordance with
the provisions of Section 801, Section 802 or Section 803 hereof.

Section 805, Restniction on Amendments. The Resolution shall nol be modified or
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amended in any respecl except as provided m and in accordance with and subject to the
provisions of this Article and the provisions of Article IX hereof. The provisions of Paragraph
{A) of Section 804 hereof are in all respects subject to the provisions, restrictions, exceptions and
limitations which are set forth in Article 1X hereof. Nothing contained in this Asticle or in
Article IX hereof shall affect or limit the right or obligation of the Authority to pass, make, do,
execute, acknowledge or deliver any resolution, act, deed, conveyance, assignment, transfer or
assurance pursuant to the provision of Section 617 hereol or the night or obligation of the
Authority to execute and deliver to any Fiduciary any instr umml which the Authority is required
to deliver to said Fiduciary. v

the A'u‘tho.rity whu,h. is micrl ed to and whlch is per nnttqd or cmthmm,d hy ﬁ":c, terms of Hcctmnz-.
801, 802 or 803 hereof may be adopted by the Authority without the vote or consent of any of
the Bondholders, but such resolution shall become-effective only on'the conditions, to the extent
and at the time provided in said Sections. Every such resolution which shall become effective
shall thereupon form a part of the Resolution. A'copy of every such resolution shall be filed with
the Trustee and the issuer of any Credit Facility, qumduy Facility or Bond Reserve Credit
Facility and shall be accompanied by a Counsel's Opmmn 0 the effect that such resolution has
been duly and lawfully adopted by:the: -Authority in” ‘acgordance with the provisions of the
Resolution, is authorized or permitted’ by the provisions of the Resolution and when effective,
will be valid and hmdmg upon the Auﬂmmy and will be ‘mf"orcmblu in accordance with its
terms, : L '

Section 807. Authorjzation to Trustee. The Trustee is hereby authorized 10 accept
the delivery of a certified copy of any 1cs‘olut10n of the Authority which is referred to and which
is permitted or authorized by the't rms. of bc,cnons 801, 802 and 803 or 804 hercof and the
Trustee is authorized to ccrmfmt 10" such rmoluimn 11 required, and to make all further
apr cunmts and ahpuldtmm, Whl(‘:h may be wmamed therein. The Trustee, in taking such action,
shall be fully protected inrelymg on.an opinion of counsel (which may be a Counsel's ()pmmn)
that such resolution is duth(mmd or pé:rmmcd by the provisions of the Resolution and that such
resolution do&s not contain any pmwszon which is contrary to the terms of the Resolution as
theretofore in eﬂmt

‘mc:[mn 808 No M(JL1111L£111011 of Duties and Obligations of Fiduciary or lssuer of
Credit Facility or leng}nv Facility. Notwithstanding the provisions of this Article VI, no
modification or supplement:of the Resolution shall change or modify any of the duties or
obhigations of any Fiduciary or the issuer of any Credit Factlity, Liquidity Facility or Bond
Reserve Credit Facility without its prior written consent thereto,
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ARTICLE IX
Amendments

Section 901, Mailing: Application of Article. Any provision which is contained in
thig Article for the mathng of a notice or other reports or records to Bondholders shall be fully
complied with if such notice, reports or records are mailed, by first class mail, postage prepaid,
onty (a) to each Registered Owner of Bonds which are then Qutstanding at the most recent
address, if any, appearing upon the registration books of the Anthority which shall be kept and
maintained on behalf of the Authority at the principal corporate trust office of the Registrar, and
(b) to the Trustee. :

Section 902, Powers of Amendment. ( 1) The Authouty is hereby authorized to
miake technical amendments to the Resolution. without the vote’ or consent of any of the
Bondholders by filing with the Trustee a (_,ernﬁcaic of Authority C)fﬁmr setting forth such
change. The amendment shall take effect upon ﬂm filing wnh the '{ruste,u af a copy of ihe
Certificate of Authority Officer. o

(2} Any mmdiﬁcat.i(’m- ;'1:;£n31enciinellt of 1e provisions of the Resolution or of
any resolution amendatory thereof or “sup;ﬂci‘ncntdl thereto and of the rights and obligations of
the Authority and of the Holders of the Bonds in any pcll'tl(.-l]]ﬂl may be made by resolution of
the Authority, as hereinafter specified, with the written consent given (as hereinafter provided in
Section 903 hereof) of the ‘Holders of at least two-thirds in aggregate principal amount of the
Bonds which are then’ Ollt‘itdﬂdln{:, or, il said: rcsolutmm affects only the Holders of a certain
Series of Bonds, the Holders of at 1&&%1 two-thirds in aggregate prmupdl amount of the Bonds of
such Series which are C)ut%taudm&, the time such consent is given, but no such modification or
amendment shall permit a change 'm the maturity orterms of redemption of the principal of any
()uhlandmg Bond or of any umallmmt of Interest thereon or a reduction in the principal amount
or Redemption Price thereof or in the rate of interest thercon or any security therefor without the
consent of the Holder of such Bond; provided however, notwithstanding anything above to the
contrary, in the event that any Bonds of a particular Series are secured by a Credit Facility,
Liquidity Facility or Bond Reserve Credit Facility, no resolution amendatory thereof or
supplemental o the: Resolution shall be adopted which medifies or atfects the rights, duties or
obligations of the issuer of such Credit Facility, Liquidity Facility or Bond Reserve Credit
Facility without its prior: wnltcn consent thereto, Further, no such modification or amendment
shall reduce the percentages or otherwise affect the description of Bonds the consent of the
Holders of which 1s required to effect any such modification or amendment. The Trustee may in
its sole discretion determine whether or not, in  accordance with the foregoing powers of
amendment, Bonds of any particular Series or malurity, or any particular Holder, would be
affected by any modification or amendment of the Resolution and any such determination shall
be binding and conclusive on the Authority and on all Holders of Bonds when such
determination is delivered in writing to the Authority by the Trustee. Notwithstanding the
foregoing, any provision of the Resolution may be amended without the consent of Bondholders
if 1t 15 determined by Bond Counsel, in accordance with Section 802(9), that such amendment
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does not adversely affect the interests of such Bondholders.

Section 903. Consent of Bondholders. The Authority may at any time adopt a
resolution making a modification or amendment permitted by the provisions of Section 902
hereof, to take effect when and as provided in this Section. Upon the adoption of such
resolution, a copy thereof, certified by the Secretary or Assistant Secretary of the Authority, shall
be delivered to and shall be held by the Trustee for the inspection of the Bondholders. A copy of
such resolution (or summary thereof or reference thereto) together with a request to Bondholders
for their consent thereto, where applicable, in a form which is:satisfactory to the Trustee and
Bond Counsel, shall be mailed by the Authority to each of the-Bondholders and to the issuer of
any Credit Facility, Liguidity Facility or Bond Reserve Credit Facility issued for or with respect
to the Bonds (but failure to mail such copy and request shall not affect the validity of the
resolution when consented to as provided in this Section). Such 1‘6$(Jlmmn shall not be effective
unless and until there shall have been filed with the Trustee (1) the written consenis of the
Holders of the percentages of Outstanding ]?mnds ‘which is specified in Section 902 hereof, or the
resolution of the Authority and consent of the Trustee in the case of an amendment that does not
require the consent of the Bondholders, (2) the written consent of the issner of 2 Credit Facility,
Liquidity Facility or Bond Reserve.Credit I acility, “if luqmrud and (3) a Counsel's Opinion
stating that such resolution has been ‘duly. and ldwiully &dopic,d by the Authonty in accordance
with the provisions of the terms of the R ut)lutmn, is authorized or permitted by the Resolution,
and will be valid and binding upon the Amlmrlty and will be ﬂniox ceable in accordance with its
terms upon its becoming effective as provided in'this Section. -Fach such consent shall be
effective only if m:mmpgtmed byllpumf of thqhold;‘ng,”at thc cldtc of such consent, of the Bonds
with respect to which such consent'is given. A certificate or certificates executed by the Trustee
and filed in its office staung that it has examined such proof and that such proof is sufficient
under the provisions of Section 1203 hercof s.hdll be conclusive that the consents have been
given by the:Holders of the Bonds described in amh certificate or certificates of the Trustee.
Any such consent shall be binding upon the' Hc)ldw 6f the Bonds giving such consent and upon
dny wbmquull Holdu of wbh Bonds zmd upm} ‘the Holders 01 amy Hund% whmh are m&.ucd in
howwcr. lhat notw:thqtandmg, 1hc pxowsmm oi bcctmn 12()3 hmeoi auuh c:ommt may be
subsequently revoked by the ilt:rldm of such Bonds giving such consent or by a subsequent
Holder thereof by fi ling with the Trustee, prior to the time when the written statement of the
Trustee hereinafier g deed 1’0‘};_1.5 filed, such revocation and, if such Bonds are transferable by
delivery, proof that such ‘Bonds;arc held by the signer of such revocation. The fact that a consent
has not been revoked may likewise be proved by a certificate executed by the Trustee and filed
in its office to the effect that no revocation thereof is on file with the Trustee. At any tme after
the Holders of the required percentages of Bouds shall have filed their consents o the resolution,
the Trustee shall make and shall file with the Authority and in its office a written statement that
the Holders of such required percentages of Bonds have filed such consents.  Such written
statement shall be conclusive that such consents have been so filed. At any time thereafler a
notice, stating in substance thatl the resolution (which may be referred to a5 a resolution adopted
by the Authority on a stated date a copy of which is on file with the Trustee) has been consented
to by the Holders of the required percentages of Bonds and will be etfective as provided in this
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Section, may be given to Bondholders by the Authority by mailing such notice to Bondholders
(but failure to mail such notice shall not prevent such resolution from becoming effective and
binding as provided in this Section). The Authority shall file with the Trustee proof of the
mailing of such notice. A record, consisting of the papers which are required or which are
permitted by this Section to be filed with the Trustee, shall be proof of the matters therein stated.
Such resolution making such modification or amendment shall be deemed to be conclusively
binding upcm tht., Authm‘ity, t'hc ”1"1‘u¢,tce dnd ﬂ"m Hﬂidm‘s 0'['“ all Bonds at t'h'., primtion of fm‘ty
except in ihc, event that a 11rm1 dmu, of & court of Lt}rl1p&,19n.y.,_1xnxmdmum sultm,g: aside such
resolation in a legal action or equitable proceeding for such purpose is oblained within such forty
(40) day period, of which decree timely notice shall haveibeen given to the Trustee; provided
however, that the Trustee and the Authority during the ic:rty (4(}) day period and any such further
period during which any such action or proceeding may be pc:ndm;& shall be entitled, in their
absolute discretion, to take such action, or to rcilam from taking such: ac.tmn with respect to such
resolutions, as thcy may deem expedient. S

Section 904, Modification by Unanimous Action. NotWiihbl;mding, anything
which is contained in the foregoing provmom of this Articlé or in Article VI hereof, the terms
and provisions of the Resolution or of; amy:resolution dmmd'atory thereof or supplemental thereto
and the nghtq and obligations of the Authorny and of the Holders of the Bonds may be modified
or amended in any respect upon the '1d0ptmn ‘by. the Authority and upon the filing with the
Trustee of a resolution to that effect and 111& mn%m ‘of the Holders of all the Bonds which are
then Qutstanding, such:consent/1o be acmmpanmd by pmof of the holding (at the date of such
consent) of the Bonds with respect to which’ Such consent s given, which proof shall be in the
form permitted by "'-:wtmn 1203 hereof, as :md 1o the extent provided in this Article IX. No
notice to Bondholders, elthu by’. ailing or by publication shall be required. No such
modification -or. amt,ndmcm shallclange: or modlty any of the rights or obligations of any
I*lduu;u without its prml wuttm consc.nt thurcto

- Section 905. Emluw;m L"Jf Bonds, B(mch which are owned or which are held by or
for the account of the Authori ﬂy shall not be deemed to be Outstanding and shall be excluded for
the purpose of consent or other action or for the purpose of any calculation of Outstanding Bonds
which is provided for in this Article. The Authority shall not be entitied to give any consent or
take any other action provided forin this Article with respect to such Bonds. At the time of any
consent or other action which s taken under the terms of this Article, the Authiority shall furnish
the Trustee with a Certificate of Authority Officer, upon which the Trustee may rely, describing
atl of the Bonds to be so excluded.

Section 906, Notation on Bonds, Bonds which have been authenticated and
delivered after the effective date of any action which has been taken pursuant to the terms of
either Article VII1 hereof or this Article may, and if the Authority so determines, shall, bear a
notation, by endorsement or otherwise, as to such action, and in such case, upon the demand of
the Holder of any Bond which is Outstanding at such effective date and upon presentation of his
Bond for such purpose at the principal corporate trust office of the Registrar, suitable notation as
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to any such action shall be made on such Bond by the Registrar. 1If the Authority shall so
determine, new Bonds which shall bear such netation to conform to such action shall be
prepared, authenticated by the Repistrar and delivered, and upon demand of the Holder of any
Bond which is then Qutstanding such Bond shall be exchanged without cost to such Bondholder,
for Bonds then Outstanding, upon the surrender of such Bonds.

Section 907. Coniracts or Indentures. The Authority, (o the extent permitted by
law, may, and if requested by the Trustee shall, enter into a contract or an indenture with the
Trustee giving effect to any modification or amendment of the Resolution or any resolution
which is amendatory thereof or supplemental thercto as |‘.110v1ded in Article VHI or as provided
in this Article.

Section 908, No Modification of Duties and Obligsiliuns of Fiduciary or Issuer of
Credit Facility or Liquidity Facility, Nt)lwnlmmndmg, the provisions of this Article X,
modification or amendment of the Resolution:shall change or modify any of the dutlcs or
obligations of any Fiduciary or the issuer of any. C1 Ldlt l*amhty or qumdny I ‘acility without 1ts
prior written consent thereto, 3 -
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ARTICLE X

Default Provisions and Remedies of
Trustee and Bondholders

section 1001, Events of Default. The occurrence of any of the following events is
hereby defined as and is declared to be and to constitute an "Event of Default," but only as it
shall relate to the particular Series of Bonds that is the cause of the Event of Default:

(a) Default by the Authority in the due and punctual payment of any interest on
any Bond; or ‘

(b Default by the Authority in the due and punctu’tl payment of the principal or
Redemption Price, if any, or Sinking Fund Installmcnt of any Bond, whether at the stated
maturity thereof, or the redemption date ﬁf.,t‘ffthcu,tm in accordance’ Wlth the terms of the
Resolution; or st

{¢) Subject to the provisions of ‘:»c:m,m “‘.‘1009 : eri failure by thc, Authority te
observe and 1o perform any covenant, condmon or dgleemcnt on the part of the Authority which
is provided by the Resolution and the contmummc, of such failure for a period of thirty (30) days
after written notice, or such longer pcrmd as-shall be pmvxdcd under Section 1009 hereof,
specifying such failure and ic u:.,stm;m that: xt bc: remedied, shall Im falvu} to the Authority by the
Trustee; or

(d) Ihe hlmgm of a patllmn by the' Auuwmy «.u,km;:, a composition of indebledness
unler the Federal Bankiuptey La ‘*‘pr under nnyuthm applicabie law or statute of the United
States of Amt.,m,a or of the ?tﬂle of New' Jm ::Ly, Or

e {e) ‘mch addltmuai Events ot Dehult as may be set forth in a Supplemental
Rusolutmn (}i the Authority duly ;idc,)ptc,d 1 connection with the 1ssuance of any Series of Bonds. -

‘%egtmn 1002. Remc‘dlcs Unon an BEvent of Default. Upon the occurrence of an
Event of Default, the I rustee mf\y pursue any remedy which is available to it at law or in equity
ot by statute. ‘

No mnmdy Whlc;h is conferred upon or reserved to the Trustee or to the
Bondholders by the terms of this Resolution is intended to be exclusive of any other remedy, but
each and every such remedy shall be cumulative and shall be in addition to any other remedy
given to the Trustee or 1o the Bondholders hereunder or now or hereafier existing at law or in
equity or by statute,

No delay or omission to exercise any right or power accruing upon the occurrence
of any Event of Default shall impair any such right or power or shall be construed to be a waiver
of any such occurrence of any Event of Default or the acquiescence thevein, and every such right
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and power may be exercised from time to time and as often as may be deemed expedient.

No waiver of any defsult hereunder, whether by the Trustee or by the Bondholders,
shall extend to or shall affect any subsequent Event of Default or shall impair any nghts or
remedies consequent thereon.

The Authority may provide for additional remedies as shall be provided by the
terms of a duly adopted Supplemental Resolution or duly mc«,uta.,d Certificate of Authority
Officer. .

Section 1003. Rights of Bondholders. 1f an’ ‘Event of Default shall have occurred
and shall be continuing and if requested to do so by “thL Holders of not less than a majority in
aggregate principal amount of the Bonds which are then Outstanding and if indemnified as
provided in the Resolution, the Trustee shall. (subjcct to receipt of indemnification by the
Bondholders in form and amount satisfactory 10 the Trustee) be obh;ﬁ,ated to exercise such one or
more of the rights and the remedies conferred by this Article as the ‘lmstcc: shall deem to be in
the interests of the Bondholders and which are not’ mmmry l() ldw By

Section 1004. Rights 7‘0f‘-'Bondl.mlders 0] .‘lI'f;BGt' Proceedings. Anything in thig
Resolution to the contrary notwithstanding, the (a) issuer-of any Credit Facility or Liquidity
Facility which is the Holder of any Bonds: on the date of the occurrence of such Event of Default,
and if none, then (b) owners of a majority’i in a&,y,mgﬂr: plmmpdl amount of the Bonds which are
then Quistanding shall have the: right, at any time, by a written instrument or instruments which
shall be duly executed ‘and delivered to 1ht..‘711iu51ac to direct the method and the place of
conducting all pmgmdm&‘b 1o be taken in connection with the enforcement of the terms and the
conditions of this Resolution or for the appointment of a receiver or any other proceeding
hereunder; provided. howwc,r,‘*thal stch’ dlru,tmn shal] not be otherwise than in accordance with
the pmwsmns of law. ; R

. Section 1005 Annlimtmll of Moneys. All moneys which are received by the
Trustee pummm to any right Whmh 15 given or any action which is taken under the provisions of
this Article shall:be deposited into the Bond Service Fund (after payment of the costs and the
expenses of the proceedings msultmb in the collection of such moneys and after payment of the
fees, expenses, liabilities and. advanu,:a which have been incurred or made by the Trustee,
including legal fees), and all m(meya which are on deposit in the various funds established under
the terms of the Resolution {except the Rebate Fund) shall be applied as follows:

{a) Unless the principal of all of the Bonds shall have become or shall have been
declared due and payable, all such moneys shall be applied:

First: To the payment to the persons who are entitled thereto of all
mstallments of interest which are then due on the Bonds in the order of the maturity
of the installments of such interest and, if the amount which is available shall not
be sufficient to pay in full any particular installment, then to the payment ratably,
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according to the amount due on such installment, to the persons who are entitled
thereto, without any discrimination or privilege; and

Second: To the payment to the persons who are entitled thereto of the
unpaid principal of any of the Bonds that shall have become due {(other than
principal of Bonds with respect to the payment of which moneys are held pursuant
to the provisions of the Resolution), in the order of their due dates, with interest on
such bonds from the respective dates upon which they became due and, if the
amount which is available shall not be sufficient to pay in full the Bonds which are
due on any particular date, together with such interest, then to the payment ratably,
according to the amount of principal due on such date, (o the persons who ate
entitled thereto without any dIELFllﬂlIldthn ur prwﬂ%u,

{b) If the principal of all the chda shall have he:mmu due or shall have been
declared due and payable, all such moneys shall:be applied to the paymmt of the principal and
the interest then due and unpaid upon the Bonds without preference or priority of principal over
interest or of interest over principal, or of any installment of interest over any- other installment
of interest, or of any Bond over any other Bond, ratably, awﬂrdm;; to the amounts which are due
respectively for principal and interest, ,f,() ﬂ‘m persons metle,d thereto without any dlswmmdmm
ot privilege. : e

() If the principal of all the Bonds shall h.avé‘fh.c:;:n declared due and payable
and if such declaration shall thereafter have been rescinded and annulled under the provisions of
this Article then, subject to the provisions of: pma;blaph (b) of this Section in the event that the
principal of all the Bonds shall later become due or be declared to be due and payable, the
moneys shall bc apphcd in w..cmdancc with the prowmom of paragraph (a) of this Section.

Whenwnr moneys are 1o be applmd pm mnant to the provigstons of thig Section, such
m()ncyﬁi &llall be 1pp11u1 ot such times, and froni time to time, as the Trustee shall determine,
having due regard to the amoun.t of such moneys which are available for application and the
likelihood of additional moneys becoming available for such application in the future. Whenever
the Trustee shall'apply such funds, it shall fix the date (which shall be an interest payment date
unless it shall deem another date more suitable) upon which such application is to be made and
the record date pertaining t'he:rctkji'an.d on such date, interest on the amounts of principal to be
paid on such dates shall cease to accrue. The Trustee shall give such notice as it may deem
appropriate of the deposit with it of any such moneys and of the fixing of any such payment date
and the record date pertaming thereto, and shall not be required {0 make payment to the owner
of any Bond unti} such Bonds shall be presented to the Trustee for approprisie endorsement or
for cancellation if paid in full.

Whenever the principal of, the rederaption premiwm, if any, and the interest on all
Bonds have been paid under the provisions of this Section and all fees, expenses, including legal
fees, and charge of the Trustee have been paid, any balance which is remaining in the Bond
Service [und shall be paid to the Authority.
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Section 1006. Remedies Vested in Trustee. All remedies and rights of action
(including the right to file proof of claims) under this Resolution or under any of the Bonds niay
be enforced by the Trustee without the possession of any of the Bonds or the production thereof
in any trial or other proceedings relating thereto and any such suif or proceeding instituled by the
Trustee shall be brought in its name as Trustee without the necessity of joining as plaintiffs or
defendants any owners of the Bonds, and any recovery of judgment shall be for the equal benelit
of the owners of the Qutstanding Bonds.

Section 1007, Righis and Remedies of Hcmdhcﬂdé;fs and Issuer of Credit Facility,
Liguidity Facility or Bond Reserve Credit Facility, No owner of any Bond shall have any ng;,ht
to institute any suit, action or proceeding in cquity or at; Iaw for: thc enforcement of the provt'm)m
of the Resolution, for the execution of any trust thereof or for the appointment of a receiver or to
enforce any other remedy hercunder, unless (1).a:default has c:c:c,mrcd of which an authorized
officer of the Trustee has been notmcd as pmwdcd in the Resolution, (2) such default shall have
become an Event of Default and the owners of not less than twenty- -five percent (25%) in
aggregate principal amount of Bonds which are:then Outstanding shall ‘have made written
request to the Trustee and shall have offered reasonable: Opportumty either to proceed to exercise
the powers which were hereinbefore &,r&ntud or to institute such action, suit or proceeding in its
own name; {3) such Bond Owners hwa prowdf..cl the lruqtt,e with the indemnification which is
provided in the Resclution; and (4) the Trustee shall 1hc:1cdhc:rrz il or shall refuse to exercise the
powers hereinbefore g gdntul or to institute. such action, suit or’ pmwcdmgb in its own name,
Such notification, 1Lquaat ‘and ofim of mdmmuh(,auml am thereby declared in every case (at the
option of the Trustee):to ‘be conditions precedent to’ ‘the execition of the powers and the trusts of
the Resolution and to &my action ur]-(;du.%c: of action for the enforcement of the Resolution or for
the appointment of a teceiver or. for any other m_,hl or remedy hereunder, No one or more
owners of the Bonds shall haw any‘ Tight i in any manner whatsoever to affect, to disturb or 10
prejudice the Ten of the Resoiutlon by its, his, heror their action or 1 enforce any right or
remedy hereunder except in the manner herein prowdt,d and all proceedings at law or in equity
shall be 1.n5t1.t,.1,110d, had and maintained in the manner herein provided and for the equal benefit of
the Holders of all Bonds which are then Outstanding. Nothing contained in this Resolution shall,
however, affect or impair the right of any Bondholder to enforce the payment of the principal of,
redemption pmmiﬁm if any, and the interest on any Bond at and after the maturity thereof or the
redemption date set themim orthe obligation of the Authority to pay the principal of, the
redemption premium, if"any, and the interest on each of the Bonds which are issued hercunder to
the respective owners thereof at the time, at the place, from the sources and in the manner
expressed in the Bonds.

Section 1008, Termination of Proceedings. If the Trustee shall have proceeded to
enforce any right or remedy under the terms of the Resolution by the appointment of a receiver,
by entry or otherwise, and such proceedings shall have been discontinued or abandoned for any
reason or shall have been determined adversely, then in every such case the Authority and the
Trustee shall be restored to their former respective positions and rights hereunder and all rights,
remedies and powers of the Trustee shall continue as if no such proceedings had been taken.
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Section 1009. Waivers of Defaults, The Trustee may in its discretion waive any
Event of Defaull hercunder, and the consequences specified in Section 1002, and rescind any
declaration of matunity of principal and shall do so upon the written request of the owners of: (1)
a majority in aggregate principal amount of all Bonds which are then Qutstanding with respeet to
which an Hvent of Default in the payment of principal or interest exists; or (2) a majority in
aggregate principal amount of all Bonds which are then Qutstanding in the case of any other
default; provided however, that there shall not be waived (a) any Event of Defauli with respect 1o
the payment of the principal of any Sinking Fund Installment or-Bond at its maturity date or the
redemption date prior 1o maturity, or (b) any Event of Defaul with respect to the payment of the
interest on any Bond, unless prior to such waiver or resc 55.1011 all arrears of principal (due
otherwise than by declaration) and interest, with interesti(to 'thi:;-.‘-@xtcn‘t. permitted by law) at the
rate borne by the Bonds with respect to which such default shall have occurred on overdue
installments of interest and all arrcars of payments of principal when. due, as the case may be,
and all expenses of the Trastee in connection with such default, uu,ludmg_\ lugztl fees, shall have
been paid or provided for and, in case of any.such waiver or rescission or in case any
proceedings taken by the Trustee on account of emy such Event of Default shall have been
discontinued or abandoned or determined adversely, tha.n:‘.and in every such case the Authority,
the Trustee and the Bondholders ahd.ll bc restored to theit or1nc1 positions and rights hereunder,
Iespm.twcly, but no such waiver or rescission- ‘.Bhd“ extend: to dny subsequent or other Event of
Defanlt or impair any right mns.c.qumt thmaon L

Section 1010 ()ppommlw ()f ﬂm Auil:ucmw tm Cmc Dc{aults No Event of Default
which is specified in'Section 1001{c) hereof shall:constitute an Event of Default hereunder until
notice of such Event of Default shall be given’ by the Trustee or by the owners of not less than
twenty-five percent (2 ‘3%) in d&,;:,m;:,ala prlnmpal amount of the Bonds which are then
Qutstanding to:the: Auth{mty; by\:cgz&.tercd or certified mail, and the Authority shall have had
thirty (30): dayb after receipt of such notice 1o correct’ ‘such Event of Default or cause such Event
of D(,f"ault to be corrected.and shall not have corrected such Event of Default or caused such
Event of Default to be corrected withiin the applicable period; provided however, that if such
Event of Deéfault is such that it cannot be corrected within the applicable period, it shall not
constitute an Event of Default hereunder if corrective action which is designed to remedy such
Bvent of Default is instituted by the Authority within the applicable period and diligently
pursued until such Bvent of Default is corrected.

Section 10117 Notice of Events of Default. Notwithstanding anything contained
herein to the contrary, the Trustee shall provide notice to the issuer of any Credit Facility,
Liquidity Facility or Bond Reserve Credit Facility of the occurrence of any kvent of Default
which 1s known to the Trustee within ten (10) days of the Trustee's knowledge thereot.

section 1012, Events of Defau
Notwithstanding any provision of this Article X fo thc conum'y, in thc wmt. thal any Series of
Bonds are issued as Variable Rate Bonds, the provisions of this Article X may be supplemented
by the provisions of a Supplemental Resolution duly adopted by the Authority prior to the
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authentication and delivery of such Variable Rate Bonds.

Section 1013, I[ssuer of Credit Facility, Liguidity Facility or Bond Reserve Credit
Facility Treated as Holder of Bonds. Notwithstanding the provisions of the Resolution to the
contrary, as long as the issuer of any Credit Facility, Liquidity Facility or Bond Reserve Credit
Facility has not failed to honor its payment obligation under such Credit Facility, Liquidity
Facility or Bond Reserve Credit Facility under the terms of any agreement between the Authority
and the igsuer of any Credit Facility, Ligquidity Facility or Bond Reserve Credit Facility for the
term of the Credit Facility, Liguidity Facility or Bond Reserve Credit Facility the issuer of the
Credit Facility, Liquidity Facility or Bond Reserve Credit 1*:1C1hty shall be deemed to be the sole
Holder of the principal amount of Bonds which are secured under the terms of such Credit
Facility, Liquidity Facility or Bond Reserve Credit Facility. "»As such, any actions which are
permitted to be taken by (or required to be taken by) the Holders of any Series of Bonds which
are entitled to the benefits of a Credit Facility, I,lqmdny “acility or Bond Reserve Credit Facility
or any actions permitted to be taken by the issuer of any Credit Facility, Liquidity Facility or
Bond Reserve Credit Facility shall instead be: mkm by thL issuer of Sm.h Credit Facility,
Liguidity Facility or Bond Reserve Credit I'duhty e S
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ARTICLE X1
Trustee, Paying Agent and Registrar

Section 1101,  Appointment of Trustee. Such bank, trust company, national
banking association or other banking institution doing business and having its principal office in
the State of New Jersey or the Borough of Manhattan, County and State of New York having
trust powers and as shall be named in a Supplemental Regolution of the Authority duly adopted
prior to the authentication and delivery of any of the Bonds upon orx,g,mdl issnance or by a
Certificate of Authority Officer, as the case may be, shall be'and hereby is appointed 1o serve as
Trustee. A certified copy of such Supplemental Rmoimmn r Certificate shall be detivered 10
such bank, trust company, national banking association or other: banking mstitution. The Trustee
shall signify its acceptance of the duties and obhg,mmm imposed upon it by the terms of the
Resolution by executing the certificate of a‘thllcntig'atio.il endorsed Li';'j'qn_thc: Bonds upon original
issuance and by delivering a written ﬂcccptan@'v;:'“ﬂmrﬁ:of to the Authority. By execcuting such
certificate of authentication upon any Bond and by delivery of such written certificate, the
Trustee shall be deemed to have accepted such duties and obligations not only.with respect to the
Bond so authenticated, but also with respect (o ail the: chdf:. 10 be issued thereafter in lien of or
in substitution therefor, but only, howww upon the s and conditions set forth m the
Resolution. ‘

{a) The Aulhm ity 511'1il appomt onc ot more Paymg Ag@m% for thu Bond\ (othu* Than Book Lmly
Bonds). Such Paying: Ag:nts shall be appointed pursuant toa Supplemental Resolution of the
Autl’lmﬂy duly adopted ‘prior to the authentication and delivery of the Bonds upon original
issuance or by a Certificate of Authcmty Officer, as the case may be, and the Authority may at
any time oz from time to time: by Supplemmml Resolution or Certificate of Authority Officer, as
the case. may be, *tppomt one or:more other Paymg Agema for such Bonds; provided however,

that each’ ‘Paying Agent shall not’ bc liable for the acts or omissions taken or suffered by such
other Paymg Apents. ach Paymg ‘Agent shall be a bank, trust company, national banking
association or other banking institution doing business and having an office in the State of New
Jersey or in the Borough of Md.nl;mtmn, County and State of New York and having trust powers
if there be such a bank, trust company, national banking association or other banking institution
willing and able to accept the office on reasonable and customary terms and which is authorized
by law to perform all the’ duuca imposed upon it by the terms of the Resolution. Each Paying
Agent shall signify its acceptance of the duties and obligations imposed upon it by the terms of
the Resolution by executing and delivering a written acceptance thereof to the Authority and to
the Trustee. The Trustee may be appointed and may serve as a Paying Agent for the Bonds.
Provisions relating to the payment of Book-Enfry Bonds shall be determined by a Supplemental
Resolution of the Authority, duly adopted prior to the authentication and delivery of such Book-
Entry Bonds upon original issuance or by a Certificate of Authority Officer, as the case may be,

(b)  The Authority shall appoint a Registrar for each Series of Bonds by a
Supplemental Resolution of the Authority duly adopted prior to the authentication and delivery
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of such Bonds or by a Certificate of Authonity Officer, as the case may be. Such Registrar shall
be a bank, trust company, national banking association or other banking institution doing
business and having an office in the State of New Jersey or in the Borough of Manhattan, City
and State of New York, if there be such a bank, trust company, national banking association or
other banking institution willing and able to accept the office on reasonable and customary terms
and which is authorized by law to perform all of the duties which are imposed upon it by the
terms of the Resolution. The Registrar shall signify its acceptance of the duties and obligations
imposed upon it by the terms of the Resolution by executing and delivering a written acceptance
thereot to the Authority and to the Trustee. The Trustee or the Paying Agent may be appointed
and may serve as a Registrar for the Bonds. Provistons relating to the transfer or registration of
Bmakw}'“ntry Bonds shall be determined by a ‘Supplmlmtﬂl‘”Rasohltion of the Authority duly
adopted prior to the authentication and delivery of: buch Book-Entry Bonds upon original
issuance or by a Certificate of Authority Officer, as ;thc, case may bc:

{c}  In connection with the i msuamc of Book-Entry Bomlh the Authority shall
appoint a Securities Depository for the purpose Of (1) holding (on behalfof jts participants) the
Book-Entry Bonds in safekeeping, and (2) perfor mmg, the duties which are mhu wise performed
by the Paying Agent for all Bonds and the Registrar for all Registered Bonds. Such Securities
Depository shall be appointed pmsuam to the terms: of a Supplemental Resolution of the
Authority duly adopted prior to the authentication and dchvmy of such Book-Entry Bonds upon
original issuance or by a Certificate of Authority: Qfficer, as the case may be. Such Securities
Dcpmnmy shall be a bank or corporation having its office in the mmmcmai United States which
is willing and able to accept the: appoiniment upon reasonable and customary terms and which is
authorized by law to: pt.rfnrm alliof the dutie whmh are imposed upon it by the terms of the
Resolution.

CSertion 110’3 The recitals of fact which are
(,omcum.d in‘the Rcsolutmn cmd ‘in ) the Bm}ds shall be talxen as the statements of the Authority
and no"Fiduciary assumes any responsibility for the correctness of the same. No Fiduciary
makes any representations ‘ag to the validity or sufficiency of the Resolution or of any Bond
which is issued thereunder or Wlth respect to the security altorded by the terms of the Resolution,
and no F 1duuary ‘shall incur any lprOl’l&lbl]ﬂy in respect thereof. The Trustee or the Registrar,
as the case may be, shall however; be responsible for the representation which is contained in its
certificate of authentication whlch appears on the Bonds, No Fiduciary shall be under any
responsibility or duty with. reﬂpem to the 1ssuance of the Bonds for value or the application of the
proceeds which are derived from the sale thereof except that the Trustee shall be responsible for
such application to the extent that such proceeds are paid to the Trustee in accordance with the
provisions of Section 315 hereof and in connectton with the issuance of Additional Bonds
pursuant to the provisions of Section 317 hereof. No Fiduciary shall be under any responsibility
or duty with respect to the apphication of any moneys paid to any other Fiduciary. No Fiduciary
shall be under any obligation or duty to perform any act which would involve it in expense or
liability or to institute or defend any action or suit with respect to the terms of the Resolation or
the Bonds, or to advance any of its own moneys, unless properly indemnified by the Authority or
the Bondholders, as the case may be. No Fiduciary shall be liable in connection with the
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performance of its duties hereunder except for its own negligence or willful rmmsconduct.

Except as expressly provided herein, the Trustee shall not be required o ascertain
or inguire as to the performance of any covenants to be performed or observed by the Authority
or the County under the Lease Agreement.

The Trustee, prior 1o the occurrence of an Event of Default and after the curing of
all Events of Defaull which may have occurred, undertakes to perform such duties and only such
duties as are specifically set forth in the Resolution. In case.an Event of Default bas occurred
(which has not been remedied), the Trustee shall exercise such of the rights and powers which
are vested in it by the terms of the Resolution, and shall usc"‘ hc: same degree of care and skill in
the exercise of such powers as a prudent man would exercise or use under the circumstances in
the conduct of his own aflairs. Any provision of the Resolution which relates to actions which
have been taken or which are to be taken by the "Irusiu: or which relates to the evidence upon
wiich the Trustee may relty shall be subject to thc: p] ovisions of this chctmn 110’%

Notwithstanding any of the for Lg,mng, thc Jmstc:{. at least annuﬂlly and as often s
may be reasonably requested by the. Authmity {but m:rt more fmqucntly than monthly), shall be
responsible for delivering a wrilten statement to the Auﬂmmy which details, among other things
(a) the Bonds, if any, which have been purchased or redeemed by it pursuant to the terms of
Section 506 hereot, (b) the report of the R%mtrar stating any new Bonds which have been issued
in lieu of or in substitution for Bonds pursuant to the: terms of ‘-“:E,u.mn 307, Section 308, Section
311, Section 705 or Swtmn 906 hereof, and (c) the’ beﬂanws as of said dates, tf)gdhm with
investment income, 1 Elle., which. h.w been camc.d thgrc,{m Whmll are on deposit n each of the
funds of the Authority which have ‘been c,bmbhshcd and created by Section 401 or Section 501
hereof or which havc becn olht,,rwmc created cmd whzch are held by the Trustee pursuant to the
terms thereof, o s

S Bection H(M Hc,ld in Trust, Al moneys and securities which are held by any
Fiduciary at. auy time pmmam to the'terms of the Resolution shall be and hereby are assigned,
transferred and set over unto ‘such l'xducxmy in trust for the purpose and under the lerms and
conditions set forth in the Rcmlutmn

Sec:ticm"l 105, Dem"sit and Security of Funds. To the extent permitted by faw, all
moneys (not including 'scc‘:urj‘;..i;':s‘) which are held by any Fiduciary pursuant to the terms of the
Resolution may, subiect to 'thc pmvisiom of this ‘:‘mction and in acmrciam‘c with the provisiom

n f,.lc,m;md or time dt,p{)bm:, in lib banking dcp'.lrimt,m or wﬂh huch cnthcr lmnk‘.-,, trust mmpamc&,
national banking associations or other banking institutions, each having its principal office in the
State of New fersey, as may be desipnated by the Authority and approved by the Trustee. No
such moneys shall be deposited with any bank, trust company, national banking association or
other banking institution other than the Trustee, in an amount exceeding fifty per centum (50%)
of the amount which an authorized officer of such bank, frust company, national banking
association or other banking institution shall certify to the Trustee and to the Authorily as the
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combined capital and surplus of such bank, trust company, national banking institution or other
banking institution or as shall be set forth in the last timely published gquarterly statement of such
bank, trust company, national baoking mnstitution or other banking institution. Each Fiduciary
shall allow and shall credit interest on any such moneys which are held by it at such rate as it
customarily allows upon similar funds of similar size under similar conditions or as is required
by law. Uniess otherwise provided under the terms of the Resolution, interest with respect to
moneys or securities which are on deposit in any fund or account shall be credited in each case to
the fund or account in which such moneys or securiiies are held.

Notwithstanding anything m the Resolution to 'thé’k;oml ary, all accounts which are
held by the Paying Agent or the Tender Agent for any purposn shall be non-interest bearing and
all moneys which are so held shall not be mvmtcd by the 1’aymfb Agent or the Tender Agent
pending disbursement of the same. L :

Section 1106. Evidence Supporting Action, Each Fiduciary and, in the ease of
Variable Rate Bonds, the Remarketing Agent, the Indexing Agent and the Tender Agent, shall be
fully protected in acting upon any notice, resolution, requisition, mqu@sl consent, order,
certificate, report, opinion, bond or other paper or documt, '@.fwhlc‘h it believes to be genuine and
which it believes has been signed or pmsentc:d by the proper party or parties. Each Fiduciary
may consult with counsel, who may or'may-not be counsel to the Authority, and the opinion of
such counsel shall be full and complc:u, ﬂutimruahon and protection with respect to any action
taken or suffered by it hereunder in good. faith and.in accordance therewith. Whenever any
Fiduciary shall deem 1t‘mce%my or desirable that a fact or matter he proved or established prior
to taking or auﬁumgm;‘a y action undu‘ the RLmlulmm such fact ot matter (unless other evidence
with respect thereto 1s b}fsemlmally Preseribed hea:;:“m) may be deemed to be conclusively proved
and established by a Certificate of Authority Officer stating the same and such certificate shall be
full warrant for any action ta.km or suffered by e my Fiduciary upon the faith thercof under the
pmvmmns]_ {the Rmolunon mowdcd howevcl lhat in its diseretion, a Fiduciary may in lieu
thereof ‘accept other evidence of such fact or matter or may require such further or additional
evidence ‘a8 it may deem mmomble., ixecept as otherwise expressly provided herewn, any
request, order; notice or other dlrmtl(m which is required or permitted to be furnished pursuant to
any provision hersof by or on behalf of the Authority to any Fiduciary shall be sufficiently
executed if executed in the name of the Authority by an Autherized Authority Representative.

Section 1107. Compensation, Unless otherwise provided for by the temms of a
contract with the Fiduciary, the Authority shall pay reasonable compensation from time to time
to each Fiduciary for all services rendered by it hereunder, and the Authority shall also reimburse
any Fiduciary for all of its reasonable expenses, charges, counsel fees and other disbursements
and those of its attorneys, agents, and employees which are incurred in and about the
petformance of its powers and duties hereunder, and each Fiduciary shall have a first lien
therefor on any and all funds and other agreement which shall at any time be held by it
hereunder; provided however, that moneys which are on deposit in any tund which represents the
proceeds from any draw made under any Credit Facility, Liguidity Facility or Bond Reserve
Credit Facility 1ssued with respect to the Bonds shall not be subject to such lien. The Authority
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and/or the Bondholders, as the case may be, shall indemmify and shall save each Fiduciary
harmless against any Habilities, losses or costs which it may incur in the exercise and
performance of its powers and duties hereunder and which are not due to its negligence or willful
misconduct.

Section 1108, Certain Permitted Acts. Any Fiduciary may become the owner of or
may deal in the Bonds as fully and with the same rights as it would have had if it were not a
Fiduciary, To the extent permitied by law, any Fiduciary may act as depository for, and permit
any of its officers or directors to act as a member of, or in any other capacity with respect to, any
committee formed to protect the rights of Bondholders or to-effect or aid in any reorganization
growing out of the enforcement of the Bonds or the Res,o}la‘.itli‘.tjn, whether or not such commities
shall represent the Holders of a majority in principal ~amount of the Bonds which are then
Outstanding. Notwithstanding any other provision of the Rcaoiutmn nothing contained herein
shall restrict any Ftdummy from enteting into -any contract, agreement or other relationship
relating to the provision of banking, financial:or-other services to the Authority, the County, or
any agencies thereof including the abihty to “provide Investment Obhgaumm as long as the
Fiduciary otherwise meets the requirements set for th‘m such: dctmllmn

Rection 1109, Rcszg‘xatmn of T lduc,mw “Unlcss atherwise pmwdgd in any
Supplemental Resolution of the Authority duly adopted prior to the authentication and delivery
of any Series of Bonds, or by the terms of any agreement by and between the Authority and such
Fiduciary specifically authorized by a ‘mpplumm.:ﬂ Resolution of the Authority, a Fiduciary, or
any successor thereof; may “at any time Tesign and shill be discharged of its duties and
obligations created by-he Ruo]utmn by bwmg not 1ess than' ‘-sl)ii}' {60} days wrntien notice 1o the
Authority and by publighing mt.l;;f:. thereof. .f;};ml] notice shall specify the date when such
resignation shall take effect: and shall be published at least once in the Authorized Newspapers
within twenty (20} days after thc gwmg Of such written notice. Upon receipt of any such notice,
the Authmny shall’ pmwdc a copy of such’ notice to the issuer of any Credit Facility, Liquidity
Facility or Bond Reserve Credit Facility, Fxceptas otherwise provided hetein, such resignation
shall take effect on the day specified in such notice unless a successor shall have been previously
appointed by ‘the Authority or by the Bondholders, as herein provided, in which event such
resignation shall. take effect immediately upon the appointment of such successor.
Notwithstanding anything hereinto the contrary, such Fiduciary shall be obligated to continue to
perform all of the duties and obligations required 1o be performed by such Fiduciary under the
terms of this Resolution, ;‘umi‘l;"sm:h time as a successor Fiduciary has been appointed and has
accepted such appointment, as provided in the Resolution.

Section 1110, Removal. Unless otherwise provided in a Supplemental Reselution
of the Authority duly adopted prior to the authentication and delivery of any Sertes of Bonds, or
by the terms of any agreement by and between the Authority and such Fiduciary specifically
authorized by a Supplemental Resolution of the Authority, a Fiduciary, or any successor thereof,
may be removed at any time by the Authority npon appointment of a successor or by the Holders
of a majority in principal amount of the Bonds which are then Qutstanding, excluding any Bonds
which are held by or for the account of the Authority, upon forty-five (43) days wrillen notice,
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by a written Instrument or concurrent written instruments signed and duly acknowledged by the
Authority or by such Bondholders or by their attorneys duly authorized in writing and delivered
to the Authority. Such removal shall take cffect upon the expiration of said forty-tive (45) day
period; provided however, that such removal shall not be effective until such time as a successor
Fiduciary has been appointed and has accepted such appointment, as provided in this Resolution.
Copies of each such instrument shall be delivered by the Authority to each of the other
Fiducianes and to any successor thereof and to the issuer of any Credit Facility, Ligmdity
Facility or Bond Reserve Credit Facility.

Section 1111, Apnointmeni of Successor F Iduuarv Unless otherwise provided in-
a Supplemental Resolation of the Authority duly adopted prior to the authentication and delivery
of any Series of Bonds, or the terms of any agreement by and between the Authori ity and such
Fiduciary specifically authorized by a Supplemental Resolution of the Authority, in case any
Fiduciary, or any successor thereof, shall tesign or shall be ‘runovcd ‘or shall become incapable
of acting, or shall be adjudged a bankrupt or 1nsolvcmt or if a receiver; hqmddtm or conservator

of such Fiductary shall be appointed, or if any pub}llc officer shall take charge or control of such
Fiduciary or affairs, a successor may be appointed: by the Holders of a majoiiiy in principal
amount of the Bonds which are then Quistanding, cxc}ludm,fm any Bonds which are held by or for
the account of the Authority, by a writien instrument or concutrent written instruments signed by
such Bondholders, or by their attomeys, ‘duly authorized -in writing and delivered to such
successor Fiduciary, and thereafter, notification’ thereot shall: be given to the Authority, the
predecessor Fiduciary, any other I rdummms and to the. Issuer of. -any Credit Facility, Liquidity
Facility or Bond Reserve’ Credit Facility.: Pc:ndmg such .appoiniment, the Authority shal
forthwith appoint a successor 1'Idummy to fill’ ‘such vacancy untll a successor Fiduciary shall be
appointed by the Bondholdcw as herein authorized. 'The Authority shall publish notice of any
such appointment in an Autlmumd Newspapet of the Authority within twenty days after such
appointment, - Any . SLICCESEOT deumcuy appointed- by the Authority shall, n‘mmdmtely and
without. iurther act, be’ &upe,m,ded bya Fiduciary appointed by the Bondholders, If in a proper
CASE DO appomtmcm of a successor Fiduciary shall be made pursuant to the foregoing provisions
of this Section within forty- ilw., (45) days after the Fiduciary shall have given written notice to
the Amhmny as provided in-Section 1109 hereof or after the occurrence of any other event
requiring o mlhnrumg, such - -appointment, the Fiduclary or any other fiduciary or any
Bondholder may apply to any court of competent jurisdiction 10 appoint such successor. Said
court may thereupon, after such notice, if any, as such court may deem proper and may prescribe,

appoint such successor Fiduciary. Any successor Fiduciary appointed under the provisions of
this Section shall be a bank, trust company, national banking association or other banking
mstitution doing business and having 1ts principal office located in the State of New Jersey orin
the Borough of Manhattan, City and State of New York and having the gualifications which are
prescribed by this Article, if there be such a bank, trust company, national banking association or
other banking institution willing and able 1o accept the appointment on reasonable and customary
terms and which is authorized by law to perform all duties which are imposed upon it by the
terms of the Resolution. Notwithstanding any provision contained herein to the contrary, any
successor trustee which shall be appointed shall have a capital and surplus of at least
$25,000,000.
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Section 1112, Transfer of Rights to Successor Fiduciary, Any successor Fiduciary
which is appointed under the provisions of Section 1111 hereof shall execute, acknowledge and
detiver 1o its predecessor Fiduciary, and also to the Authority, a written instrument accepling
such appointment, and thereupon such successor Fiduciary, without any further act, deed or
conveyance, shall become fully vested with all moneys, estates, properties, rights, powers, duties
and obligations of such predecessor Fiduciary, with like effect as if named herein as such
Fiduciary. The Fiductary ceasing to act shall nevertheless, upon payment of such Fiduciary's
fecs and expenses, and upon the written request of the Authority or of the successor Fiduciary,
execute, acknowledge and deliver such instrurments of conveyance and further assurance and do
such other things as may reasonably be required to more. mlly and certainly vest and confirm in
such successor Fiduciary all the right, title and interest pr.hr: pr;du,cbbor Fiduciary in and to any
agreement held by it under the terms of the Resolution. The }jﬁ;decessor Fiduciary shall pay
over, assign and deliver to the successor Fiduciary any money or other agreement which is
subject to the trusis and conditions hercin set forth. Should any deed;.conveyance or written
instrument be required from the Authority by such successor Fiduciary to more fully and
certainly vest in and confinm to such successor Fiduciary any:such Moneys,’ ‘estates, properties,
rights, powers, dulles or Obh,g,mmns any and alb mmh ‘deeds, conveyances and writlen
instruments shall, upon request, and-so. far as md}" bf: aunthorized by law, be executed,
acknowledged and delivered by the Auihomy Any such’ successor Fiduciary shall prompily
notify the other Fiduciaries of its appmmmmt as such F 1duo1a1y

Section 11‘13 ”7'Mm Lur or C‘mls;oliddtim Any mmpahy into which any Fiduciary
may be merged or converted or'with which it miy be consolidated or any company resulting
from any merger, wnvcrsmn or wnsnlxd.:umn m which it shall be a party or any company to
which such Fiduciary may sell or u'amfcr all or- suhstmltmily all of Hs corporate trust business
{provided that such unnpany' :«ha]l be'a’ ‘bank, trust. company, national banking associalion or
other bunkmg institution which is qudllfmd to be a successor to such Fiduciary under the
provisions of Section 1111 hereof, and which shall be authorized by law to perform all the duties
imposed upon it by the terms of the Resolution) shall be the suceessor to such Fiduciary without
the execution ot filing of any paper, or the performance of any further act, deed or conveyance,

section 1114, Adontion of Authentication. In case any of the Bonds which are
contemplated to be 1smecl under the terms of the Resolution shall have been authenticated but
not delivered, any successor Imbtm or Registrar, as the case may be, may adopt the certificate of
authentication of any prc.decmsur Trusiee or Registrar so authenticating such Bonds and may
deliver such Bonds so authenticated. In any case where any Bonds shall not have been
authenticated, any successor Trustee or Registrar may authenticate such Bonds in the name of
the predecessor Trustee or Registrar, as the case may be, or in the name of the successor Trustee
or Registrar, and in all such eases such certificate of authentication shall have the full force and
cffect which is provided in satd Bonds or in the Resolution.
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ARTICLE X1I
Miscellaneous

Section 1201, Defeasance. 1. If the Authority shall pay or cause to be paid, or
there shall otherwise be paid, to the Holders of all Bonds of a particular Series, or any maturity
within a Series, the principal of, redemption premium, if any, and interest due or to become due
thereon, at the times and in the manner stipulated therein and in the Resolution, then (8) the
pledge of any Revenues, and other moneys and securities which are pledged to the Holders of
such Series, or maturity within a Series, under the terms of the Resolution, (b) all covenants,
agreements and other obligations of the Authority and (¢} the lien, benetit and security under the
Resolution, shall thereupon cease, terminate and become void and shall be discharged and
satisfied. In such event, the Trustee shall cause a statement to"be prepared and filed with the
Authority for such period or periods as shall be mqu&sted by the Authomy, and, upon the request
of the Authority, the Trustee shall execute and- delw&r o the Amhmlt}f, all *«muh instrimments as
may be desirable to evidence such discharge and. satisfaction, and, upon paymum of all fees and
expenses which are due and owing to the Trustee;: and any Paying Agent, the Trustee and any
Paying Agent shall pay over or deliver to the Author ity all: mom.yw, or securities which are held
by them pursuant to the tenms of thf.,. esolution which are not required for the payment of the
principal of, redemption premium, it cmy, and; interest whxch 18 duc: or which is to become due on
the Bonds of such Series, or maturity w;thm such: St.,nm. |

2. All Bondx of any Hom,s,, nr any maturlty thhm a Series, for the payment or
redemption of which moneys shall have been sel.aside and shall be held in trust shall be deemed
to have been paid within the mmnmfm and with' mc: effect pr;w;a,d n subparagraph (1) of this
Section. All Outstanding Bonds of such Series, or'of any maturity within such Series shall, prior
to the maturity:or md@mptton ddte -jthuf,bf be dc:f,mcd to have been paid within the meaning and
with the.effect c:.xpws&.nd in subparag,mph e8] Di tlns Bection if (a) in case any of said Bonds are
to be rcdecmcd on any datg. prior to'their maturity, the Authority shall have given to the Trustee
(in a form’ ‘which is ﬂtmﬁctary io the" Trustee) irrevocable writlen instructions to mail notice of
redemption’ mi such Bonds oncsaid date, (b) there shall have been deposited with the Trustee
either moneys in’ an amount whlc:h shall be sufficient, or Defeasance Obligations (which are not
redeemable at the option of the issuer) the principal of and the intercst on which when due will
provide moneys which, together with the moneys, if any, which have been deposited with the
Trustee at the same uma,_,e,hal.l.lm, sufficient to pay when due the principal of, redemption
premium, if any, and the inlerest which is due and which is to become due on said Bonds on and
prior to the redemption date or maturity date thereof, as the case may be, as shall be verified in a
report of an Accountant and/or a certificate duly executed by the Trustee and (¢) in the event said
Bonds are not by thelr terms subject to redemption within the next succeeding sixty (60) days,
the Authority shall have given the Trustee (in a form which is satisfactory to the Trustee) a
notice 10 be mailed, first-class mail, postage prepaid to the Holders of such Bonds that the
deposit required by clause (b) above has been made with the Trustee and that said Bonds are
deemed to have been paid in accordance with the terms of this Section and such notice shall state
such matunity or redemption date upon which moneys are to be available for the payment of the

75

BR146.028 G616587.2



principal of, redemption premium, if any, and interest on said Bonds. To the extent that the
moneys or the principal of and interest on the Defeasance Obligations referred to above are
sufficient to provide for the defeasance of all Outstanding Bonds of such Series, or a maturity
within such Series, any additional moneys which are generated or which are available may be
paid over to the Authority by the Trustee and may be used by the Authority for any lawful
purpose, free and clear of any trust, lien or pledge. Any deficiency in the amounts which are on
deposit with the Trustee which are necessary to accomplish a defeasance of the Bonds in
accordance with the terms of this Section shall be deposited pt omptly by the Authority with the
Trustee for the purpeses of accomplishing said defeasance. -

3. Notwithstanding anything contained - herein to the contrary, no such
defeasance shall be effective until all payments which are due-and owing to the issuer of any
Credit Facility, Liquidity Facility or Bond Reserve Credit }dm]li}’ issued for or with respect to
the Bonds to be defeased have been paid by, or on .‘beh.;l] {of the A.uthml.ty

4. Notwithstanding anythmghcmm to the c,omrmy, any obligation of the
Authority to make a payment to the United States. of America pursuant to:the provisions of
Section 509 hereof shall survive the d:.,ﬁ.ac;am,e of the lmnint the Resolution proyided under this
Section 1201, ‘

5 Notwithstanding auyl.hmf:, contmned hu’mn to the contrary, any payments
made pursuant to this Section 1201 by the issuer of. ‘any Credit: Facility, Liquidity Fachity or
Bond Reserve Credit. I“lClllty Shd” be dwmcd to: be made_in satisfaction of the Authority's
obligations to the Holders of the Bonds with' it.spcct to which and to the extent to which such
paymcntq are made. However, such payments by the issuer of such Credit Facility, Liquidity

Facility or Bond Reserve Cmdtl P,amllty shall not-be deemed to satisfy the Authority's obligation
to make payment t(} thL iﬁsubr';o‘ uch C‘redlt E acﬂlty !01 or in respect of such Bonds.

7 Section 1”?02 Unclmmtd Fzmdﬁ 'Anythmg in the Resolution to the contrary
notw:thﬂandmg, any monc,ys,.whlch are held by any Fiduciary in trust for the payment of the
principal of, 1cdmnption premium, if any, and interest on any of the Bonds which remain
unclaimed for six months after the date when such Bonds have become due and payable if such
maneys were held by the Fldummy at such date, or for six months after the date of deposit of
such moneys if deposited with the Fiduciary after the said date when such Bonds shall become
due and payable, such moneys shall be repaid to the County by such Fiduciary as its absolute
property and such moneys shall be free from the trusts created by the terms of the Resolution.
The Fiduciary shall thereupon be released and discharged with respeci to such moneys and the
Bondholders shall ook only to the County for the payment of such Bonds; provided however,
that before being required to make any such payment to the County, the Trusiee, shall, at the
expense of the County, cause to be published at least twice. at an interval of not less than seven
days between publications, in the Authorized Newspapers, a notice that said moneys remain
unclaimed and that, after a date named in said notice, which date shall be not less than thrly (30)
days after the date of the first publication of such notice, the balance of such moneys then
unclaimed will be returned to the County.
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Section 1203, Evidence of Sienatures of Bondholders and Ownership of Bonds.
Any request, consent or other instrument which the Resolution may require or may permit to be
signed and executed by the Bondholders may be in one or more instruments of simitar fenor, and
shall be signed or executed by such Bondholders in person or by their attorneys duly authorized
in writing. Proof of (1) the execution of any such instrument, or of an instrument appointing any
such attorney, or (2) the holding by any person of the Bonds shall be sufficient for any purpose
of the Resolution (except as otherwise expressly provided herein) if made in the following
manner, but the Trustee may nevertheless in its sole discretion require further or other proof in
cases where it deems the same to be desirable: "

(a)  The fact and date of the execution by any Bondhelder or by his attomey of
such instrument may be proved by the certificate (which need not be acknowledged or verified)
of an officer of a bank, trust company, national banking associationor other banking institution
{which js satisfactory to the Trustee) or of any: rmtdry public or other ofﬁcm which is authorized
{o take acknowledgments of deeds to be recorded in the state in which he pux ports to act, that the
person signing such request or other instrument acknowlcdgad to him the execution thercof, or
by an affidavit of a witness of such execution, duly sworn t0 before such notarypublic or other
officer. The Authority or the person or persons executing any such instrument on behalf of a
corporate Bondholder may be established without further proof if such instrument is signed by a
person purporting to be the president or vice PI‘LSld(..nt of such- corporation with a corporate seal
affixed and attested by a person purpor fing | to be its f:ccretary or an; d&&l‘stdlﬂ seeretary; and

{b) ']he owner shlp of Bonda and thc ammmt numbers and other identification
and date of holding the ' ‘same shall be proved by the registration books of the Authority which
shall be kept and maintained on bchalf of the Authmlly by the Registrar. Any request or consent
by the owner of any Bonds shall’ bind alf iutum owners of such Bonds with respect to anything
done or suﬂ"m ed to be dﬂnm ‘ A :

- Section 1204." “-Ex&-:cutidn" of Payment Documents. Every requisition, certificate or
request of the .Authority which is to be delivered to or filed with the Trustee, Paying Agent,
Registrar or Tender Agent with respect to Variable Rate Bonds, under the provisions of the
Resolution shall be signed by an'iAuthm*i:«:ed Authorily Representative.

section 1205, Prcscrvauon and lnspection of Documents. All requisitions,
requests, certificates, 0pini0ns and other docurnents which are received by the Trustee under the
provisions of the Resolution shall be retained in its possession and shall be subject at all
reasonable times to the inspection of the Authority, the Accountant, any Bondholder and their
agents and their representatives, any of whom may make copies thereof but any such reports,
certificates, statements or other documents may, at the clection of the Trustee, be destroyed or
otherwise disposed of at any time which is al least $ix years after such date as the pledge of the
Revenues created by the Resolution shall be discharged as provided in Section 1201 hereof,

sSection 1206. Repulations Revarding Investment of Funds. (a) Obligations which
77
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are purchased as an investment of moneys in any fund which has been established under the
terms of the Resolution shall be deemed at all imes to be a part of such fund, and, except as may
be otherwise expressly provided in other Sections of the Resolution, the interest thereon and any
profit arising on the sale thereof shall be credited to such fund, and any loss resulting from the
sale thercof shall be charged to such fund.

(b A valuation of each Fund established and created under the terms of the
Resolution, including all Investment Obligations therein, shall be made by the Trustee as set
forth below as often as is deemed necessary by any issuer of a Credit Facility, Liquidity Facility
or Bond Reserve Credit Facility, but not less ofien than quartc,rly nor more often than monthly.
In addition, all Investment Obligations in such Funds shali'be valued by the Trustee at any time
which is required by the County upon provision by ﬂm C,mmty Df redbmmh]c: notice,

(¢) In computing at any date ﬂw :?anmum in any '*Suph fund for any purpose
hereunder, obligations due within one year afier such date shall be valued at the lower of the
market price thereof or face value or, if not due within one year after such 'date shall be valued at
the lower of cost or market price thereof, Fach nbhg,.;ltlon Tnay be 0 v.eﬂuu;d ag of any time
within four days prior to such date. The Trustee shall sell 2 any obligations (at the best available
price) whenever it shall be mceqsary to do so in order to provide moneys to make any
withdrawal or payment from such fund, and the Trustee shall not be liable or responsible for any
loss which results from any such investment whmh is made in‘accordance with the terms of the
Resolution. For the purposes of any such uwmtmem (Jbli{,dtmns shall be deemed to mature at
the earliest date on which the issuer timeoi 15; on: dm‘mnd nbhgatnd to pay a fixed sum in
discharge of the whole 01 SIIL]] u‘ohg,ﬂtlmm ) 2

Section 1707 Form~of Bonds, Certificate of Authentication, Subject to the
provisions .of the. I{cmlulmn “the" forms .of any..Series of the Bonds, the certificate of
duthenucatmn to be executed’ by the Trustee:or the Registrar, as the case may be and the
pmvmcmﬁ for registration 10 be’ endmrsud thereon shall be, respectively, in substantially the
following forms, with such-omissions, insertions, endorsements and variations as to redemption
or other provmmns or as to recitals of fact as may be required by the circumstances and as may
be required or permitted by the terms of the Resolution or as may be consistent with the terms of
the Resolution and which are necessary or appropriate to conform to the rules and requirements
of any governmental authority or any usage or requirement of law with respect thereto:
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(FORM OF REGISTERED BOND)
THE UNION COUNTY IMPROVEMENT AUTHORITY

COUNTY-GUARANTEED LEASE REVENUE BONDS, SERIES 2016
(BOROUGH OF ROSELLE COMMUNITY CENTER AND LIBRARY PROJECT)

& No.

INTEREST

RATE PER DATED MATURITY CDATE O CUSIP

ANNUM DATE DATE ‘,;.{ l:‘ }‘. f:c; ﬁfUTI;-‘ﬁ?_ZN'I“IC ATION NUMBER
THE UNION COUNTY l.MPRbVEMENT Af[]"lf‘l:l‘(ﬂﬂfl‘?’ (hereinafter called

the "Authority"), a public body corporate and pdhtlc orpanized and existing under and by virtue
of the laws of the State of New Jersey, dukrmwledgpus itself indebted and fer value received
hereby promises topayto _________ orregisiered assigns, 111@ pringipat sum of ©: Dollars
(3___ ) onthe MATURITY DATE stated above or on the date fixed Imr rcdumptmn as
the case may be, together with interest on *;uuh prmupdl sum from the date of this bond until the
Authority's obligation with respect to the’ paymmt of such punmpal sum shall be discharged, at
the INTEREST RATE PER ANNUM- smtc,d dbDVC o1 _ e 020, and semiannually
thereafter on the - ‘dﬂys of . “ooand e This hond as to principal and
redemption premium, if any, whfm duc will be. payablc: at a’cor porate trust office of

Interest on this Bond will be payablc by check and wilt be mailed to the registered owner hmmf
who shall appear on the reglstmtum books of the: ‘Authority which shall be kept and maintained
by the Registrar-hereinatler: mmtwned as dubm‘nmd on the of and
_ ~{the "Rcmrd Datu") [m in the ¢ case of any proposed redemption of the Bond, nexi
precedmg the date of the. first mmlm;ﬁ of notice of such redemption]. Payment of the principal
of, redemption premium, if any, and interest on this bond shall be made in any coin or currency
of the United States of America which at) the time of payment is legal tender for the payment of

public and puvatc dubm

ﬂNbLRl PRDVISION% FOR VARIABLE RATE BONDS}

This bond is one 01 thc duly authorized issue of revenue bonds, each designated ag

“County Guaranteed Lease Revenue Bonds, Series 2016 (Borough of Rosetle Community Center
and Library Project)” (the "Bond" or "Bonds") of the Authority, limited to the aggregate
principal amount of 3 | and authorized and issued under and purswant to the County
Improvement Authorities Law, L()nslltutl% Chapter 183 of the Pamphlet Laws of 1960, of the
State of New Jersey, and the acts amendatory thereof and supplemental thereto (hucm.:lim
catled the "Act™), and under and in accordance with a resolution of the Authority duly adopted on
, 2016 and entitled "Resolution Authorizing the Issuance of County Guaranteed Lease
meue Bonds, Series 2016 (Borough of Roselle Community Center and Library Project) of
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The Union County Improvement Authority and Determining Other Matters Related Thereto,” as
amended and supplemented (hereinafter called the "Resofution). Copies of the Resolution are
on file in the office of the Awthority in Elizabeth, Union County, New Jersey and at the principal
corporate trust office of . ., New Jersey (the
"Trustec"), as trustee under the Resolution.

This Bond is a special obligation of the Authority and is payable from the
Revenues of the Authority, as such term is defined in the Resolution.

Pursuant to the terms of the Resolution, .,-;llgé; “Authority may hereafier issue
additional Bonds (heremafier called "Additional Bonds") jbrf;thc purposes, in the amounts and on
the conditions set forth in the Resolution, All Bonds which are'issned and which are to be issued
under the terms of the Resolution, including all. Addmmml Bonds, are and will be equally
secured by the pledge of the Revenues and fund pmwdmd in the Re‘solutlcm except as otherwise
expressly provided in or pursuant to the terms of the Resolution, '

Reference to the Resolution and any mld all resolutions wpplemenia! thereto and
any modifications and amendments thereof and to the’ Act ismiade for a description of the nature
and extent of the security for the Bondb, the funds or Revwnms pledged for the payment thereof,
the nature, manner and extent of the enimcumm of such pledge, the rights and remedies of the
Holders of the Bonds with respect thereto, the ‘terms and cotiditions upon which the Bonds are
issued and upon which they may be lssucd ther mmder, and a'statement of the rights, duties,
immunities and nbh&,auons of’ thc: Authonty Emd of the: lma.tm

To the e\:tem and in tht, rm.pmts pc:rmltted by thc Rmoiutmn the provistons of the
Resolution or any rusolu’tlcm mmnddlmy thereof 'or supplemental thereto may be modified or
amended by action taken on’ ‘behalf of the: Amhumy in the manner and subject to the conditions
and c\ccptlom ‘which are set 1011,11 in the Resolution. The pledge of the Revenues and other
obligations of the Authority under ‘the terms of the Resolution may be discharged at or prior fo
the matunity.or redemption of the Bonds upon the making of provision for the payment thereof
on the terms fmd conditions sut f(:r[h in lhe Resolution.
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This Bond is transferable, as provided in the Resolution, only upon the registration
books of the Authority which are kept and maintained for that purpose at a corporate trust office
of s . New Jersey (the "Registrar™), as registrar under the
Resolution, or ils successor as Regplstmr by the registered owner hereof in person or by his
attorney duly authorized in writing, upon surrender hereof together with a written instrument of
transter which 18 satisfactory to the Registrar and which is duly executed by the repistered owner
or by such duly authorized altorney, together with the required signature guarantee, and
thereupon the Authority shall issue in the name of the transferee a new registered Bond or
Bonds, of the same aggregate principal amount and serics, designation, maturity and imterest rate
as the surrendered Bond as provided in the Resolution, upon: payment of the charges therein
prescribed. The Authority, the Trustee, the Registrar and any Paying Agent of the Authority may
treat and consider the person in whose name this Bond is’ 1‘651&&1@&1 as the Holder and absolute
owner of this Bond for the purpose of receiving payment of the principal of, redemption
prenyum, if any, and interest due thereon and for all:pthm‘ DUFPOSES f;whatsoever.

{The Bonds maturing on or after 3'“";“%_,_ are subject to rcdempu(m at the options of
the Authority prior to maturity, upon the provision of notice ag set forth below, as a whole or in
part at any time, [in inverse order of matunity and] by lot: Wlﬂlll‘l any mammy on and after
, at a price equal to the redemption.price, if rc,clc,emt,d dncany periods shown in the following
lable, expressed as a percentage of quch rincipal amount: { Bonds to be redeemed, set opposite
such pertod and applicable upon such’ 1' dt,mptmn tog,(,thm.'wnh interest accrued thercon to the

redemption date:

Period RN N Shony
(Both Dates Inclusive) - Redemption Price]

are subject to mandatory redemption prior to

[The. Bonds which mature on___
maturity, in part, upon the provision of notice as set forth below, by operation of the Sinking
Fund which has been established and created under the Resolution, upon the terms and
conditions and on the d:;tc&:, ‘and in the amounts which are set forth in the Resolution, at a
redemption price equal to 100% of the principal amount thereof, plus interest acerued to the date
fixed for redemption.]

A notice of redemption shall be mailed, not less than twenty-five (25) days prior to
the redemption date, to the registered owner hereof, in accordance with the provisions of the
Resolution. If notice of redemption shall have been provided as aforesaid, the Bonds which are
specitied in said notice shall become due and payable at the applicable redemption price on the
redemption date theremn designated, and if, on the redemption date, moneys for payment of the
redemption price of all of the Bonds which are to be redeemed, together with interest accrued
thereon to the redemption date, shall be available for such payment on said date, then from and
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after the redemption date, interest on such Bonds shall cease to accrue and become payable to the
Holders who are entitled to receive payment thereot upon such redemption.

THE ACT PROVIDES THAT NEITHER THE MEMBERS OF THE
AUTHORITY NOR ANY PERSON EXECUTING THE BONDS SHALL RBE LIABLE
PERSONALLY ON THE BONDS BY REASON OF THE ISSUANCE THEREOF,

THE BONDS ARE NOT AND SHALL NOT BE IN ANY WAY A DEBT OR
LIABILITY OF THE STATE OF NEW JERSEY, THE CQUNTY OF UNION (EXCEPY
TO THE EXTENT OF THE BOND GUARANTY), OR OF ANY COUNTY OR
POLITICAL SUBDIVISION OF THE STATE (EXCEPT FOR THE BOROUGH TO THE
EXTENT OF THE AGREEMENT), OTHER THAN THE AUTHORITY AND DO NOT
AND SHALL NOT CREATE OR CONSTITUTE ANY INDEBTEDNESS, LIABILITY
OR OBLIGATION OF THE STATE OF NEW. JERSEY ‘OR OF THE COUNTY OF
UNION (EXCEPT TO THE EXTENT OF: TIIF BOND GUARANIY), OR OF ANY
COUNTY OR POLITICAL SUBDIVISION OF THE STATE: (EXCEPT FOR THE
BOROUGH TO THE EXTENT OF THE: AGREEMENT), ()TH,] R THAN THE
AUTHORITY, EITHER LEGAL, MORAL OR ﬂ'l HI* RW]H* OB

It is hereby certified and Tecited that ﬂll (:camhtmnb, acts and thmg;s which are
required by the Constitution or by the statutes’of the State of New Jersey or by the Resolution to
exist, to have happened or to have been performed. precedent to-or in the issuance of this Bond
exist, have happened and have been pc:fmmu‘i and ‘that the ‘Bonds, together with all other
indebtedness of the Authomy, are within: ;.wuy-ﬁ dt,bt ;md othcr limit prescribed by said
Constitution or ata‘mtes | L | " -

This Bond ahall not bt, entitled 1(&5?13/ security or benefit under the terms of the
Resolution or be valid or obhg:,amry for: any .pur pose unless the certificate of authentication has
been duiy cxccuted by tht, } rustee upon orlgmdl msu‘;mw and thereafter by the Registrar.

JIN S WITNE ‘sS WIWR[ OF, THE UNION COUNTY IMPROVEMENT
A‘U’I.']:'IGRI.’I’Y,hcm caused this Bond 1o he sighed in its name and on its behalf by the manual or
facsimile signature of its Executive Director, and its corporate seal o be affixed, impressed or
reproduced hereon, and this Bond and such seal to be attested by the manual or lacsimile
signature of its Secretary or Assistant Scoretary, all as of the DATED DATE set forth above.

THE UNION COUNTY
IMPROVEMENT AUTHORITY

ATTEST:
Assistant Secretary <xecutive Director
{SEAL]
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[FORM OF CERTIFICATE OF AUTHENTICATION ON ALL BONDS]
"CERTIFICATE OF AUTHENTICATION

‘This bond 1s one of the Bonds described in the within-mentioned Resolution and is
one of the "County Guaranteed Lease Revenue Bonds, Series 2016 (Borough of Roselle
Commuunity Center and Library Project)" of The UNION COUNTY IMPROVEMENT
AUTHORITY. L

as Trostee s as Registrar
Authorized Signature chies ot Authorized Signature”
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[FORM OF ASSIGNMENYT
ON BACK OF REGISTERED BOND]

ASSIGNMENT

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and trans{ers unto
[PLEASE PRINT OR TYPE NAME, ADDRESS AND TAXPAYER IDENTIFICATION NO.
OF ASSIGNEE] the within Bond and all rights thereunder, and. hereby irrevocably copstitutes
and appoints ______, as Attorney, to transfer the within Bond on the registration books of The
UNION COUNTY IMPROVEMENT AUTHORIT Y W1th iuli power of substitution and
revocalion.

NOTICE: "~ The signature 1o 11'118 assignment  must
mnc%pond Wlth the name of the rc,gbmtum,d owner hereof
a8, it appears upon the face of the within bond in every
“parficular, without' allt,mnon or enlargement or any change
"wlmtscmvu R

Dated:
SIGNATURE GUARANTEE:

(National Bank, trust company
or commercial bank located in -
the City or State of New 70
York, 0;1}:1@ State of New
Jersey, or'any member of the
New York Stock Exchange)

Section 1208 L“ﬁu: ive Date. This resolution shall take effect immediately.
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ARTICLE X1l
PROVISIONS CONCERNING THE AGREEMENT

1301. Terms and Conditions for Agreement. The Borough shall ground sublease

the Land to, and lease back the Facilities from, the Authority, and the Authority shall ground
sublease from, and lease to the Borough, the Facilities.

1302, Form of Agreement. The Agreement shall be substantially in the form
approved by the Authority and the County. o

1303, Delivery of Documents in Connection ‘Wi{jl‘the Agreement. Prior to or at the
execution and delivery of the Agreement and the closing on each Series of Bonds, the Authority,
the County and the Trustee shall have received l‘he ibllowing docum.ents from the Agreement:

(i} - an opinion of counsel or hr.md u“)unwl to the Bmough, as approved by Bond
Counsel to the Authority and counsel to the C()unty, to the effect that the ‘Agreement was duly
authorized by the Borough and is a valid and binding obligation of the Borough;_

(i)  the Agreement;

(iil)  copies of the lease authorization ordinance and resolutions, as applicable,
adopied by the Borough. governing body cmthmmng, the execution and delivery of the
Agreement and refated. app]mabie mcutu,ra :,mmf.,- by an’ Auth()nnd Borough Representaiive or
the Borough Clerk; - . ‘ 2

(iv) cv1dcnm, muatactmy to Bond Counsel to the Authority and counsel to the
County that the Basic Rent ancl Additional Rent pursuam to the Agreement, are sufficient to pay
Bond ‘mrwu: on each: Series of Bnndﬁ Aulhmlty Administrative Fxpenses, County Guaranty
Costs and all costs of the’ inmnmng, 1f,:,pc,buwly, and

R%) such othur cutzhcatt.s documents, opinions and information as the
Authority and the County may- rcasonabiy require in comnection with the sale, execution and
delivery of the Agm‘:lmnt

All opinions_ axlld;k:éi"tiﬁca:tes required under this Section 1303 shall be dated the
closing date of such Series of Bonds and all such opinions shall be addressed to the Authority,
the County, the underwriter and the Trustee.

1304. Defavlt Under the Agreement. The Trustee shall, by 3:00 p.m. of the second
Business Day after the Payment Verification Date, immediately notify the Authority, the County
Treasurer and the Borough of the Trustee's failure to receive a Basic Rent payment fiom the
Borough. Notwithstanding the above, the failure of the Trustee to receive any Basic Rent
payment from the Borough on any Rental Payment Date shall not cause an Event of Default for
the purposes of Article X of this Resolution.
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n the event of a default in the payment of Basic Rent payment due and owing to
the Authority by the Borough under the Agreement, the County shall be unconditionally
obligated to pay such sum of money to satisfy the Bond Reserve Requirement in the Bond
Reserve Trund pursuant to the County Guaranty so as not to cause an BEvent of Defaolt under
1001 hereunder.

1305, The Trustee's Obligations. (1) Subject to the provisions of Article X hereof,
ihe Trustee shall reasonably assist and cooperate with the Authority and the County in the
enforcement of all terms and conditions of the Agreement, including (without limitation) the
prompt payment of all Basic Rent and Additional Rent, and all'other amounts due to the Trustee
thereunder, and the observance and performance of all duties, covenants, obligations and
agreements thereunder. S

The Trustee shall not release the duties, covenants, obligations or agreements of the
Borough under the Agreement and shall at all times, to the extent permitted by law, defend,
enforce, preserve and protect the rights and privileges of the Authority, the (‘mmty and the
Holders under or with respect to the Agreement; provided, however, that this provision shall not
be construed 1o prevent the Trustee (with the written. mnsent ‘of the Authority.and the County)
from settling a default under the Agreement on such terms as the Trustee shall determine to be in
the best interests of the Authority, the’ Cuumy and the Holdms

() The Trustee, the Au;humy ;mdtlw numy Treasurer or its designee shall
receive from the Borough, onan annual basis as long:as:the (,(mnty Chuaranty is in effect and any
Bond Service on the Bonds 1ttr1butablc to the Borough remaing unpaid, within five (5) Business
DPays after the adoptlon of a temporary budget appropriation and/or the filing of an annual budget
as introduced by the Bcrmlg:h with ‘the Dwmmn of Local Government Services, a certificate of
the Chief Financial Officer of ihe. Borough statm&, that the temporary budget appropriation
and/or annual: budg.,bl containg.a hne item:which represents an amount due under the Agreement
for all Rentd] Payments due 1mm the Borough dmmg the Borough's Fiscal Year (as used herein,
the "(_c:rtlﬁmtc") Such’ C,u'uiic‘atc, shall have atlached a copy of the page of the temporary
budget appropriation and/or budget on which the line item appears. The Trustee, the Authority
and the County Treasurer or its. dt,su;nm shall also receive from the Borough, within five {(5)
Business Days thereof, notice of‘any revisions 1o such line item or the transfer of any moneys out
ol such line item. “In the event such Certificate is not received by the Trustee sixty (60) days
following the beginning of the Borough's Fiscal Year or the Trustee otherwise has actual
knowledge that the Borough has revised its budget or transferred money out of a line item, as
applicable, the Trustee shall promptly notify the Authority and the County Treasurer or ils
designee of such event(s) and the Authority and the County shall take immediate action to cause
all Rental Payments to be timely paid by the Borough. For purposes of this section, the Trustee
shall be deemed Lo have actual knowledge only if an officer of the corporate trust department of
the Trustee has actual knowledge thereof.

1306, Termination of Each Agreement. Upon the payment in full by the Borough
of all amounts due thereunder, including all Basic Rent and Additional Rent, the Trustee shall, at
the writlen direction of the Authority deem the Agreement satisfied.
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1307, liles. After the execution and delivery of the Agreement, the Trustee shall
retain all the documents received by it pursuant to this Article X1 in connection with the
Agreement executed by the Borough in a file pertaining to the Borough, to which file the Trustee
shall from time w time add all records and other documents pertaining to Rental Payments and
other amounts received by the Trustee under the Agreement and all communications from or
received by the Trustee with respect to the Borough. Such file shall be kept at the principal
corporate trust office of the Trustee and shall be available for inspection by the Authority and the
County at reasonable times and under reasonable circumstances.

1308, Countly Guaranty. (a) The Agreement shall.provide that the Borough shall
pay on each Rental Payment Date during the Bond Year, Bﬁsié"l{ﬂlli', which together with other
moneys on deposit in the Bond Service Fund will cqual‘ﬂic“}}ond service Requirement on the
Bonds on the next succeeding Interest Payment Date and' -Principal Installment Date, as
applicable under the Agreement during each Bond,"}{a.m. Fach Basic Rent payment due under
the Agreement shall be on deposit in the Revenuw “"I.:uﬁd not later than ﬂw Rcmal Payment Date,

() Not later than 3:00 p.am. of the second BU‘:]H&‘:‘» T)'ly after any Payment
Verification Date the Trustee shall determine (i) Whr:thcr Lhc amounts on dcpomt in the Bond
Service Fund and the Bond Reserve Fund are sufficient to meet the Bond Service Requirement
on such Series of Bonds for the next’ succqumg Interest’ P,qy.mcm Drate and Principal Installment
Date, as applicable, and (ii) if the Bérmigh" has not made-a Basic Rent payment or portion
thereof, which dc:tcrmumtmn %hall be nmdc as; at the lee of business on the Payment
Verification Date. re insufficient” 1o meet such Bond Service
Requirement the Imatee *;le] in wuungm mmiy ihc A'uthomy* ‘the County Treasurer or its
designee and the Bomug,h of such’ dc,ilutnc:y no. Ime:r than 3:00'p.m. of the second Business Day
after such Payment Verification Date, which .not;gpp shall be in conformance with the provisions
of subsection {¢) hereof, and shali'ﬂclmmd such Basic Rent payment from the Borough with
directions to: makc: such Basic Rem paymcm not Iater than fifteen (15) days before any Payment
Date. Iht., County shall aclmuwlc:dg;e receipt oi any such notice from the Trustee within two (2)
Business Days after receipt ﬂmmf

'(C) In RLLOTdd_ﬂLL w1th Scm(ms 505 and 507 hereof, in the event the Borough
has failed to make a payment of Basic Rent payment on any Rental Payment Date so that the
total amount of Ham Rent 50 mccwnd by the Trustee and on deposit in each of the Bond Service
Fund and Bond Reserve Fund are, Insufficient to meet the Bond Service Reguirement on g Series
of Bonds due on the next cnsum;b Interest Payment Date and Principal Installment Date, as
applu.dblc: the Trustee shall notify the Authority and the County Treasurer or its clr.,sqpm,c in
writing in accordance with the County Guaranty Agreement of such deficiency not later than
3:00 p.m, of the second Business Day afier a Payment Verification Date, which notification shall
specily the amount of the Interest Payment and Principal Instaliment due and payable and the
amount of such deficiency owed by the Borough and shall state that an amount equal to the Bond
Reserve Requirement is required to be paid by the County, which amount shall be due and
payable by the County to the Trustee not later than thirteen (13) days prior to the Payment Duate,
as applicable, on such Series of Bonds, unless the deficiency shall have been satisfied by the
Borough no later than fifteen (15) days prior to the next ensuing Interest Payment Date and
Principal Installment Date, as applicable. The County shall acknowledge receipt of any such
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notice within two (2) Business Days after receipt thereof. Notwithstanding the above, failure of
the Trustee to give the notices required under Sections 1304 and 1305 hereof, or any defect in the
notice to the County shall not relieve the County of its obligations under the County Guaranty.

{d) The Countly shall take all actions necessary and permitied by law, which
actions may include ex parfe actions, to make payment of an amount, equal to the deficiency in
the Bond Reserve Requirement caused by the deficiency owed by the Borough, which amount,
when added to available amounts on deposit in Bond Reserve Fund, shall satisfy the Bond
Reserve Requirement and shall be sufficient to pay the principal of and interest on the Bonds due
on the next ensuing Interest Payment Date and Principal Installment Date, as applicable,

1309, Subrogation of County 10 I?;o.ndh()l}:icﬁrs; ~The County shall, to the extent it
incurs County Guaranty Costs pursuant to the C ouiity" ‘Guaf&nty and the County CQuaranty
Agreenient to cure a deficiency in Bond Reserve: chuzmm{;nt resulting from a deficiency in
Basic Rent payment, which payments are to:be applied to the.payment of principal or
Redemption Price of and interest on a Series” of Bonds, become subrogated to the rights of
Bondholders. In the case of subrogation f{or paymum applmcl to the payment of Bond Service
on a Series of Bonds on any Interest Payment Datelor Punupal Installment Date, as applicable,
the Trustee shall note on its records the County's righits ; a8 subz ogee on the Revernues, Funds and
Accounts of the Authority held under this Rt,bolutmn ~ Notwithstanding anything in this
Resolution to the contrary, the Trustee shall ‘make paymc'm of dchnqucnt Basic Rent received
from the Borough directly to the County to the’ extent the County is a subrogee with respect
thereto, unless othcrw:sc: dtroctgd by the L{)unly pursuant 10 this Resmiutmn
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