RESOLUTION NO.: 35-2013

Membe%w”’/{/(/&f%f%mced and moved the adoption of the following

Y
resolution and Member > ?M & . seconded the motion:

RESOLUTION OF THE UNION COUNTY IMPROVEMENT
AUTHORITY APPROVING SETTLEMENT AND RELEASE OF
ALL CLAIMS IN THE MATTER OF PRAETORIAN
INSURANCE COMPANY v. UNION COUNTY IMPROVEMENT
AUTHORITY, DOCKET NO. UNN-L-2229-12

WHEREAS, the Union County Improvement Authority (the “Authority”) has been duly
created by ordinance of the Union County Board of Chosen Freeholders as a public body corporate
and politic of the State of New Jersey pursuant to and in accordance with the County Improvement
Authorities Law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the State, as amended
and supplemented from time to time; and

WHEREAS, the Authority made a claim to Praetorian Insurance Company (“Praetorian”) for
coverage and indemnification in connection with a personal injury suit filed against it; and

WHEREAS, Praetorian denied coverage and filed a declaratory judgment action (the
“Lawsuit”) against the Authority in which it asked the court to render a judgment that Praetorian was
not required to cover and indemnify the Authority for the suit, and in which the Authority has filed
for a judgment declaring that Praetorian’s policy requires it to cover and indemnify the Authority;
and

WHEREAS, the Authority was required to defend itself in the personal injury suit, and has
now been found to be not liable to the plaintiff in that suit, and the court has dismissed the Authority
from the case; and

WHEREAS, Practorian has offered the Authority $25,000 to settle the Lawsuit, which sum
will reimburse the Authority for its costs of defense in the personal injury suit; and

WHEREAS, pursuant to the proposed settlement, the Authority and Praetorian will release
all claims that are or could have been raised against each other, and Praetorian will dismiss the
Lawsuit as described more fully in the Mutual Release of all claims attached hereto and made part
hereof;

NOW, THEREFORE, BE IT RESOLVED THAT THE UNION COUNTY
IMPROVEMENT AUTHORITY that settlement of the Lawsuit for the sum of $25,000 be
approved, and the Chatrman be authorized to sign the Mutual Release in the form attached hereto,
and to execute any other documents necessary to bind the settlement and release the claims;



'BE IT FURTHER RESOLVED that this resolution shall take effect immediately.
The foregoing resolution was adopted by the following roll call vote:

Recorded Vote

NAMES AYE NO ABSTAIN ABSENT
Anthony R. Scutari, Chairperson v
Carolyn Vollero, V. Chairperson 1S

John Salerno, Secretary

Joseph W. Miskiewicz, Treasurer

[inda Hines, Member

e
e
Sebastian D'Elia, Member \/

Samuel T. McGhee, Member

v

CERTIFICATION

Cherron Rountree, Member

I, JOHN SALERNO, Secretary of the Union County Improvement Authority, HEREBY
CERTIFY that the foregoing RESOLUTION OF THE UNION COUNTY IMPROVEMENT
AUTHORITY APPROVING SETTLEMENT AND RELEASE OF ALL CLAIMS IN THE
MATTER OF PRAETORIAN INSURANCE COMPANY v. UNION COUNTY
IMPROVEMENT AUTHORITY, DOCKET NO. UNN-L-2229-12 is a true copy of a resolution
adopted by the governing body of the Authority on June 12, 2013.

UNION COUNTY IMPROVEMENT AUTHORITY

By><t'l\é

hn Salerno, §E€retary

Dated: June 12,2013
(SEAL)
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MUTUAL RELEASE

KNOW ALL MEN BY THESE PRESENTS THAT UNION COUNTY

IMPROVEMENT AUTHORITY (“INSURED”) AND PRAETORIAN INSURANCE

COMPANY (“PRAETORIAN’) (sometimes referred to herein as a “Party” or the “Parties”) for
and in consideration of the payment by PRAETORIAN to the INSURED of:

TWENTY FIVE THOUSAND DOLLARS AND ZERO CENTS

lawful money of the United States, mutually consent to the voluntary dismissal of the

DECLARATORY JUDGMENT ACTION filed in the matter of Praetorian Insurance

Company v. Union County Improvement Authority, et al., in the Superior Court of New Jersey,

Law Division, Union County, Docket No.: UNN-L-2229‘—12 (“DECLARATORY JUDGMENT
ACTION™), under Commerciai Genéfal Liability Policy of Insurance Number H633-
000174-00 effective August 1, 2007 to August I, 2008 and/or Commercial Umbrella Policy
of Insurance Number H635000109-00 effective August 1, 2007 to August 1, 2008 issued by
PRAETORIAN to the INSURED (the “POLICIES”)V. The Parties, hereby remise, release
and forever discharge, and do by these presents for themselves and their SUCCESSOrS and assigns,
reiease, remise, forgive, acquit and forever discharge each other, their respective principals,
agents, servants, legal representatives, and employees of and from all manner of actions, cause
and causes of action, bills, specialties, suits, debts, dues, sums of money, accounts, reckonings,
bonds, covenants, contracts, controversies, agreements, promises, damages, whether
compensatory, consequential, or punitive, awards, claims demands and judgments whatsoever,
whether sounding in contract, quasi-contract or tort, in law, in equity or criminal law, which

either Party now has against the other or which either Party ever had, or which their resﬁ:ective



MUTUAL RELEASE

Praetorian Ins. Co. v. UCIA

Docket No.: UNN-L-2229-12

Policy Nos.: H633-000174-00 and F6350006169-00
Page 2 of 4

successors or assigns hereafter can, shall or may have, upon or by reason of any matter, arising

- ‘T,ﬂ_:_r_ﬁ%ouqufﬂlgcIaimsAbroughtagainsLtheV;MSURED_iILﬂle_matteL of Adel Hamza, etal v.Countyof .

“Union, et al, filed in the Superior Court of New Jersey, Law Division, Union County, Docket -

No.: UNN-L-306-10 (“UNDERLYING ACTION”), and/or the March 3, 2008 fall down
accident involving Aziza Elsisi (the “ACCIDENT”), and/or the DECLARATORY
JUDGMENT ACTION , and/or all claims arising directly or indirectly out of or under the

POLICIES.

INSURED and PRAETORIAN warrant and represent that no other person or entity has
any interest in the matters released herein, and that neither Party has assigned or transferred or
purported to assign or transfer to any person or entity all or any portion of the matters released

herein.

It is specifically understood and agreed that this MUTUAL RELEASE applies to aﬂ
known and unknown claims, damage or losses, all consequential, extra-contractual or tort claims
for loss, injury or damages and this MUTUAL RELEASE encompasses a full and final

settlement of all claims and potential claims arising from the ACCIDENT under the

POLICIES.

The Parties acknowledge and agree that the payment described in this MUTUAL
RELEASE is not an admission of liability on the paﬂ of either of them, but, to the contrary,
represents a compromise of asserted claims, which are expressly contested, disputed, and denied,
arising under the POLICIES. The Parties further understand that this MUTUAL RELEASE

does not constitute, and shall not be construed to reflect, the adoption of any insurance coverage

1569793
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position by either Party, nor will it have any bearing upon or relevance to the interpretation or

meaning of the POLICIES or any other policies of insurance or any of the terms, definitions,

S AT_fcQnditi.ons,fqr_exclusi0ns-contained.in_theAEO,LI.CIESmorwanymofllen policies.of insurance. ... el

INSURED represents and warrants that there are no liens on the payment made under
this MUTUAL RELEASE. Each Party will indemnify and defend the other Party against any
demand of payment or claim brought by any third-party for reimbursement of proceeds paid on
behalf of INSURED, its successors and assigns or any other personé, firms or corporations. This
includes,r but is not limited to, any and all claims, suits, demands, liabilities, costs, and attorney
fees arising from any liens, subrogation claims, or other claims of recovery rights, past and
future, known and unknown.

The existence of and terms of this MUTUAL RELEASE shall remain strictly
confidential, shall nof be disclosed, used, cited, disseminated, published, publicized, referred to,
relied'upon, and/or mentioned to anyone other than the Parties, their counsel, accountants, and
their auditors, except as re_quired by law (such as in response to a lawful subpoena). The
confidentiality of this MUTUAL RELEASE may be enforced by all available remedies, both at
law and in equity.

Upon receipt of this duly executed MUTUAL RELEASE, PRAETORIAN agrees to
dismiss, without prejudice, and without costs to either Party, the DECLARATORY
JUDGMENT ACTION. |

The undersigned warrant and represent that he/she is authorized to and does execute this
MUTUAL RELEASE on behalf of his/her respective principals.

This MUTUAL RELEASE may not be changed orally.

1369793
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IN WITNESS WHEREQF, the undersigned has caused this MUTUAL RELEASE to
be executed on this LQ‘\day of v .V,( AA D , 2013,

" UNION COUNTY IMPROVEMENT AUTHORITY

By: >(L\. ) )w%
Natfie: Anthony J. Sttitari
Title: Chairman

IN PRESENCE OF: O
STATE OF #J
COUNTY OF“L@ e W
OH(}M [ 2. 2013, before me personally came > O H’T\) S@Q@u&) 0

to me é,va n, who, by me duly sworn, did depose and say that deponent is the
Acr,nq M;azmw of UNION COUNTY IMPROYEMENT AUTHORITY, the
entity fescribed herein which executed the foregoing MUTUAL RELEASE,

/Z/.T/[ ‘ﬁf__{/
Blﬁc

[
u/ggy @Al

IN WITNESS WHEREOF, the undersigned has caused this MUTUAL RELEASE to

be executed on this ___ day of , 2013,
' PRAETORIAN INSURANCE COMPANY

By:
Name:
Title:
IN PRESENCE OF:
STATE OF
COUNTY OF sS.:
On , 2013, before me personally came ,

to me known, who, by me duly sworn, did depose and say that deponent is the
of PRAETORIAN INSURANCE COMPANY, the entity

described herein which executed the foregoing MUTUAL RELEASE,

NOTARY PUBLIC

1569793




RESOLUTION NO,_36-2013

Member // wwmeduced and moved the adoption of the following

resolution and Member mw&%%w Lo seconded the motion:

—RESOLUTION OF THE UNION COUNTY IMPROVEMENT AUTHORITY
AWARDING A CONTRACT TO APS CONTRACTING INC. FOR THE
CONSTRUCTION OF THE NEW UNION COUNTY FAMILY COURT
BUILDING AT CHERRY STREET, ELIZABETH, NEW JERSEY

WHEREAS, the Union County Improvement Authority (the “Authority”) has been duly created
by ordinance of the Union County Board of Chosen Freeholders as a public body corporate and politic
of the State of New Jersey pursuant to and in accordance with the County Improvement Authorities
Law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the State, as amended and
supplemented from time to time (the “Act™); and

WHEREAS, the Authority has entered into a Shared Services Agreement dated November 1,
2011 with the County of Union (the “County™), pursuant to the Uniformed Shared Services and
Consolidation Act, N.I.S.A. 40A:65-1, et seq., in which the County has requested that the Authority
assist it with the design, financing, management and construction of a new Family Court Building and
Parking Deck for the Superior Court, County of Union (the “Project”) in Elizabeth, New Jersey, and the
Authority has agreed to undertake all actions necessary to implement the Project; and

WHEREAS, in or about February 2013, the Authority published a notice of bids pursuant to
New Jersey Local Public Contracts Law, N.J.S.A. 40A:11-1 et seq. for the Construction of the Project
(the “Project Services™), and on March 13, 2013, it received eleven (11) for the Project Services, all of
which were over budget; and

WHEREAS, on April 3, 2013 the Authority adopted Resolution No.21-2013, rejecting all bids
and authorizing a rebid of the Project; and

WHEREAS on May 1, 2013, the Authority published a notice of bids, pursuant to law, and on
May 29, 2013, in accordance therewith, the Authority received seven (7) bids for the Project Services as
follows:

APS Contracting Inc: $33,380,000
Niram, Inc. 33,594,000
Dobco, Inc 33,717,000
Brockwell & Carrington Contractors, Inc. 33,860,000
Ermest Bock & Sons, Inc. 34,564,000
Worth Construction Co., Inc. 34,548,000
Claremont Construction Group, Inc. 34,777,000; and

WHEREAS, the Authority has determined to proceed with the Base Bid, which does not
include the deduct alternate for which bidders were asked to provide a proposal; and



WHEREAS, the Authority has determined that APS Contracting Inc. has submitted the lowest
responsible bid, exclusive of the deduct alternate, and recommends that the contract for the Project
Services by awarded to APS Contracting Inc. in accordance with N.J.S.A. 40A: 11-1 ef seq.

NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of the Authority
that: '
- =T APS Contracting Inc. be and is hereby formally declared to be the lowest responsible
bidder for the Project Services, and the Chairman and Secretary of the Authority are authorized to
execute an agreement with APS Contracting Inc. in accordance with its bid and the terms and conditions
contained in the bid specifications; and

2. the bid security of all other bidders be returned to them in accordance with N.J.S.A.
40A:11-1 ef seq.; and

¥

3. this resolution shall take effect immediately.

The foregoing resolution was adopted by the following roll call vote:
Recorded Vote

INAMES AYE NO ABSTAIN ABSENT

Anthony R. Scutari, Chairperson

Carolyn Vollero, V. Chairperson i//

John Salerno, Secretary

Joseph W, Miskiewicz, Treasurer

Sebastian D'Elia, Member

inda Hines, Member

Samuel T. McGhee, Member

NAERRN

Cherron Rountree, Member

CERTIFICATION

1, JOHN SALERNOQ, Secretary of the Union County Improvement Authority, HEREBY CERTIFY that
the foregoing RESOLUTION OF THE UNION COUNTY IMPROVEMENT AUTHORITY AWARDING
A CONTRACT TO APS CONTRACTING INC. THE CONSTRUCTION OF ANEW UNION COUNTY
FAMILY COURT BUILDING AT CHERRY STREET, ELIZABETH, NEW JERSEY is a true copy of a
resolution adopted by the governing body of the Authority on June 12, 2013,

UNION COUNTY IMPR(%ENT AUTHORITY

By:
’ Vjohn Salerno, Secrﬁ&’ry
Dated: June 12, 2013
SEAL
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June 4, 2013

BY EMAIL AND REGULAR MAIL
Charlotte DeFilippo, Executive Director
Union County Improvement Authority
Union County Administration Building
10 Elizabethtown Plaza

Elizabeth, New Jersey 07207

Re: Union County Family Court Butlding —GC Re-Bid
Dear Ms. DeFilippo:

We have reviewed the bids received on May 29, 2013 for the Union County Family Court
Building — GC Re-Bid. Enclosed please find the GC comparison sheet of all the bids
submitted.

There were seven {7) bids received and the low responsive bid is from APS Contracting, Inc.
of Paterson, NJ in the amount of § 33,380,000.00 (inclusive of all required contract
atlowances). APS Contracting’s Alternate No. 1 (to eliminate the Exterior Stone Cladding
System specified in Section 044200 and provide the alternate Grid Supported Stone Cladding
System) is a bid deduct in the amount of $ 135,000.00. The Bid Bond and Consent of Surety
furnished by APS Contracting, Inc. are through Fidelity & Deposit Co., of Maryland.

Based on the above and pending an official legal review, we recommend not accepting the
Alternate No. 1 Bid Deduct and to award the contract for the Union County Family Court
Building — GC Re-Bid to APS Contracting, Inc. in the amount of § 33,380,000.00.

If you should have any guestions, please do not hesitate to call.

Very truly yours,
MAST Construction Services, Inc.

Troy Marzziotti
Senior Project Manager

W/ attachment: Comparison Sheet

cer Mr. Mark Brink UCIA
Ms. Catherine E. Tamasik, Esq. DeCotiis, Fitzpatrick & Cole, LLP
Mr. Nicholas Netta . Netta Architects
Mr. Laurence Uher Netta Architects
Mr. Richard Brown MAST Counstruction Services, Inc.
Ms. Susan DiGiacomo MAST Construction Services, Inc.

(all copies by email only)



RESOLUTION NO,_ 37 -2013

Membm {/aﬁ/{{/ﬁ-@"{/w&}/introdueed and moved the adoption of the following
resolution and Member 7}(/()@”% | seconded the motion:

~RESOLUTION OF THE UNION COUNTY IMPROVEMENT AUTHORITY
AWARDING A CONTRACT TO ATLANTIC ENGINEERING
LABORATORIES, INC. FORMATERIALS TESTING SERVICES DURING
THE CONSTRUCTION OF THE NEW UNION COUNTY FAMILY COURT
BUILDING AT CHERRY STREET, ELIZABETH, NEW JERSEY

WHEREAS, the Union County Improvement Authority (the “Authority™) has been duly
created by ordinance of the Union County Board of Chosen Freeholders as a public body corporate
and politic of the State of New Jersey pursuant to and in accordance with the County Improvement
Authorities Law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the State, as amended
and supplemented from time to time (the “Act”); and

WHEREAS, the Authority has entered into a Shared Services Agreement dated November 1,
2011 with the County of Union (the “County™), pursuant to the Uniformed Shared Services and
Consolidation Act, N.J.S.A. 40A:65-1, et seq., in which the County has requested that the Authority
assist it with the design, financing, management and construction of a new Family Court Building
and Parking Deck for the Superior Court, County of Union (the “Project”) in Elizabeth, New Jersey,
and the Authority has agreed to undertake all actions necessary to implement the Project; and

WHEREAS, pursuant to the International Building Code as adopted by the State of New
Jersey regarding materials testing, the Authority is required to retain a materials testing agency for
construction activities such as the Project, which testing includes soils, concrete, masonry, structural
steel, and fire proofing; and

WHEREAS, the Authority has issued Requests for Proposals, and has received two
proposals from testing agencies, and based upon its review of the Proposals, recommends that a
contract be awarded to Atlantic Engineering Laboratories, Inc. to perform the necessary testing for
the Project, in an amount not to exceed $73,805.00, through and until such time as the Project is
complete and a Certificate of Occupancy is issued;

NOW, THEREFORE, BE IT RESOLVED by the Authority that:
L. Atlantic Engineering Laboratories, Inc. is hereby retained as the materials testing
agency for the Project to provide the materials testing described in its proposal, a copy of which

shall be maintained at the Authority offices;, and

2. the Chairman and Secretary of the Authority are hereby authorized to execute an
agreement with Atlantic Engineering Laboratories, Inc.

3. this resolution shall take effect immediately.



The foregoing resolution was adopted by the following roll call vote:

Recorded Vote
INAMES AYE NO ABSTAIN ABSENT
Anthony R. Scutari, Chairperson \//

Carolyn Vollero, V. Chairperson

John Salerno, Secratary

Joseph W. Miskiewicz, Treasurer

Linda Hines, Member

Samuel T. McGhee, Member

v
Sebastian D'Elia, Member \/

Cherron Rountree, Member

CERTIFICATION

I, JOHN SALERNQ, Secretary of the Union County Improvement Authority, HEREBY
CERTIFY that the foregoing RESOLUTION OF THE UNION COUNTY IMPROVEMENT
AUTHORITY AWARDING A CONTRACT TO ATLANTIC ENGINEERING
LABORATORIES, INC. FOR MATERIALS TESTING SERVICES DURING THE
CONSTRUCTION OF THE NEW UNION COUNTY FAMILY COURT BUILDING AT
CHERRY STREET, ELIZABETH, NEW JERSEY is a true copy of a resolution adopted by the
governing body of the Improvement Authority on June 12, 2013.

UNION COUNTY IMPROVEMENT AUTHORITY

By: M’

\Ipim Salerno, Se

Dated: June 12,2013

1568545 2



MAST CONSTRUCTION SERVICES, INC.

June 4, 2013

BY EMAIL AND REGULAR MAIL
Charlotte DeFilippo, Executive Director
Union County Improvement Authority
Union County Administration Building
10 Elizabethtown Plaza

Elizabeth, New Jersey 07207

Re:  Union County Family Court Building
Testing and Inspection Recommendation

Dear Ms. DeFilippo:

We have reviewed the Testing & Inspection Services bids received on March 28, 2013, for
the Union County Family Court Building. Enclosed please find the comparison sheet that
outlines the unit prices that were submitted by the two (2) lowest bidders and estimated
number of days and or samples/tests required for the project.

As per the attached spreadsheet, the estimated amount for Field Testing & Inspections / Lab
Tests would be § 76,350.00 for Vertical V and $ 73,805.00 for Atlantic Engineering
Laboratories (AEL). Per our budget dated January 29, 2013, an allowance of $100,000 was
included for 3" Parting Testing.

Based on the attached comparison sheet and the above allowance, we recommend that the
Testing and Inspection Services contract for the Union County Family Court Building be
awarded to Atlantic Engineering Laboratories, Inc. {AEL),

If you should have any questions, please do not hesitate to call.

Very truly yours,
MAST Construction Services, Inc.

roy Marzziotti
Senior Project Manager

W/ attachment: Comparison Sheet

cc: Mr. Mark Brink UCla
Ms. Catherine E. Tamasik, Esq. DeCotiis, Fitzpatrick & Cole, LLP
Mr, Nicholas Netta Netta Architects
Mr. Laurence Uher : Netta Architects
Mr. Richard Brown MAST Construction Services, Inc.

(all copies by email only)

5§ East Miain Street < Littde Falls Nf, 07424 - Teluphone (g73)837-1515 - Facsimile {g71) 8371517



RESOLUTION NO. _38-2013

e 4
Member f:f‘ /VM/CQU/M/#‘ _nfroduced and moved the adoption of the following
1 % s -
resolution and Member / M J ¥ . seconded the motion:

- RESOLUTION AUTHORIZING THE ISSUANCE OF
UNION COUNTY IMPROVEMENT AUTHORITY
LEASE REVENUE BONDS, SERIES 2013
(UNION COUNTY COLLEGE CRANFORD FACILITY PROJECT)
AND ADDITIONAL BONDS OR NOTES OF
THE UNION COUNTY IMPROVEMENT AUTHORITY

Adopted:

TABLE OF CONTENTS

ARTICLET
DEFINITIONS
Section F.OL.  DIEfIIONS ....iiiiiiriiee e ee s s rree s tessiate s creeeartseessbsseeassssnesssssssssesssesssasnsenns b
Section 1,02, Number and Gender..........coooov v icevverre e s e s eeeerteesanteraareeasrees 15
Section 1.03.  Articles, Sections, FC. .ot aeese e e s n 15
Section 1.04. Content of Certificates and Opinions......cveovivrcnncerinersnsresesseesees 13
Section 1.05. Delivery of BoOndS .o sn e i6
ARTICLE i1
THE BONDS
Section 2.01. Authorization of Bonds; Terms of Bonds ..o, 17
Section 2,02, RESEIVED et r et se e st s e s e s e ra e b ssreeabs s bt et et s e annes 18
Section 2.03.  RESEIVED .. oot ierer e ree s sie s st e tr s e berarasns s searsessnarssssserbanses 18
Section 2.04. Execulion of Bonds ...t 18
Section 2.05, Transfer and Exchange of Bonds; Registration........c.covecnvvvcnnincncnnn 18
Section 2.06. BOOK-ENtry SYSIEM ....ovoiioiiiceeicirs et sns e snanse s aae e 19
Section 2.07. Temporary BONdS......coooooiiiriiiiiiieriieis et e 21
Section 2.08. Bonds Mutilated, Lost, Destroyed or Stolen ..., 21
ARTICLE HI
ISSUANCE OF BONDS
Section 3.01.  Authentication and Delivery of Bonds............oooorviininicn, 22
Section 3.02,  Application of Proceeds of Bomds. ..o ceraeenans 22
Section 3.03.  Construction FUNG.........ocviriv et 22

1572966



Section 3.04.
Section 3.05.

Section 4.01.

Section 4.02.
Section 4,03,
Section 4.04.
Section 4.05.

Section 5.01.

Section 3.02.
Section 5.03.
Section 5.04,
Section 5.05.
Section 5.00.
Section 5.07.
Section 5.08.
Section 5.09.
Section 5.10.
Section 5.11.
Section 5.12.
Section 5.13.
Section 5.14.
Section 5.15.

Section 6.01

Section 6.02.
Section 6.03.
Section 6.04.
Section 6.05.
Section 6.06.
Section 6.07.
Section 6.08.
Section 6.09.

Costs of ISSUANCE ACCOLNT ......oivieeiricie s e se s s ss e n e 23
Administrative EXpense ACCOUTE...co.vemiiieeioceeeeeeeeee et en e 24

ARTICLE IV

REDEMPTION OF BONDS

Redemption of Bonds.......cooiiiiie e 25
Selection of Bonds for Redemption .......ovevvivivvvcnirncer e 25
Notice of Redemplion .o..occcve it 25
Partial Redemption 0f a Bond ..o e rer s 26
Effect 0f RedemPtion .oo.ooeeeeieieeecereee e v 26

ARTICLE V

REVENUES
Pledge 0f REVEIUSS oottt et eev e 27
BONUG FUBU. e e st e st sn et a b teeeee e 27
LT T« O 29
Investment of Moneys...c.oooccoivciiiiieiieennann, ettt er e it e e aaneraean .29
Assignment to Trustee; Maintenance of SECUriY oo vvvvecivrrivvresieeinnn 30
RESEIVE oo iitiiecii ettt et e et e e e e semme e e e e sre e e emeeeennes 30
RESCIVEX ...ttt er et e e e e v ans s sesnr s e srabeetesernreessanntessarsttnaareinns 30
Payment 10 COMNEY coviiiii ettt et 30
ReDAtE FUNA 1ot srrs s e e s e e e s ssrresssababeeas 30
Records and Notices of Rebatable Arbitrage .....ocooovvviiiciieiiccccecinnn 31
Deposit and Notices of Deposit into Rebate Fund ..o 32
Excess Moneys in the Rebate Fund......c..oooooiiiieieie 32
Investment of Rebate Fund ..o e, 33
Payment of Rebatable Arbitrage to the United States.....ccocccvivvvevenvinen, 33
Place of Payment and Accompanying Documents; Duty of Trustee ........ 33

ARTICLE VI-A
COVENANTS OF THE AUTHORITY

Debt Service Payments; CanceHation........ocovvvecen i 35
Extension of Funding of Claims for Interest......ccooviiinicniinennnncnn. 35
PaYINZ AQGENIS crerriiirisiererieeririe e reresrisseesiessssessnsessasersasssenssssnn esansaresassnes 335
Preservation of Revenues; Amendment of Documents.....c.coovveeeveeeennne. 35
Compliance with Bond Resolution ..., 36
Tax CoOVENANTS........coiirvvrriieressrerraeereceeeeeremreeeesenoees eeveeaereeannereaeganeeaanrene 36
ONEE LIBIIS . oottt ettt eee et s ettt e et s e e erbae s abeeenreasanneranes 37
FURt e T A S SUNAIICES v erieeiie e et ee e re i s s e v sesmrnsirnrersrs e st marsesesrsevssasstbsnrsssees 37
Extent of Covenants; No Personal Liability......ccoooooiiieieeies S 37
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ARTICLE V1A

BOND DOCUMENTS, BOND PURCHASE AGREEMENT AND OFFICIAL

1572966

STATEMENTS
- Section 6.01A. - Form-of Bond DocUiments .. s it e vt et o saieii s i caas i vons 38
Section 6.02A. Bond Purchase ABreement .......ccocoiveooinioieeieeeeeee e 38
Section 6.03A. Preliminary Official S1atement........cooovvvoiieee et eeeeeeeean 38
Section 0.04A.  Official StAICMENT ..oveiiiceieieeeece ettt 39
ARTICLE VIi
DEFAULT
Section 7.01. Events of Default; Acceleration; Waiver of Default.ooeoveroeeeeeeeeereeenn, 40
Section 7.02. Institution of Legal Proceedings by Trustee ......oooeeveevriviviiericeeieceen e 40
Section 7.03.  Application of Moneys Collected by TrUSEEE ...oovveovivovieeeeeeeeeeeeeeeenen 4%
Section 7.04. Effect of Delay or Omission to Pursue Remedy ..o, ai
Section 7.05. Remedies CUMUIBIIVE ..ot eee et s s e e e e s eaa e esrens 42
Section 7.06. Covenant to Pay Bonds in Event of Default .....ooooooovvveiivnennen. oo 42
Section 7.07. Trustee Appointed Agent for Bondholders ......oovcovviverievciiece e, 42
Section 7.08. Power of Trustee to Control Proceedings .....cccoveveeeeeene.n et es 42
Section 7.09. Limitation on Bondholders' Right t0 SUC.........icvveiceioreerieeer e reeeaene 42
Section 7.10. Limitation of Liability o Revenues ......ccuvevereocecesiiceiieceeeece 43
ARTICLE VIl
THE TRUSTEE, REGISTRAR, ETC.
Section 8.01. Duties, Immunities and Liabilities of Trustee and Registrar.................... 44
Section 8.02. Right of Trustee and Registrar to Rely Upon Documents, Efc, ..oovee....... 45
Section 8.03. Trustee and Registrar Not Responsible for Recitals ....ooooveeeviieeiinnn. 46
Section 8.04. Right of Trustee and Registrar to Acquire Bonds .....ccceovereervenvennnnn. 46
Section 8.05. Moneys Received by Trustee, Registrar, and Paying Agent to Be Held in
1 OSSOSO PR 46
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WHEREAS, the Union County Improvement Authority (the AAuthority@) has been duly
created by an ordinance of the Board of Chosen Freeholders {the ABoard of Freeholders@) of the
County of Union, New Jersey (the ACounty®@), as a public body corporate and politic of the State
of New Jersey (the AState@) pursuant to in accordance with the County Improvement Authorities

-~ l.aw,- constituting Chapter 183 of the Pamphlet Laws of 1960 of the State, as amended and- -

supplemented from time to time (the AAct@); and

WHEREAS, the County and Union County College have requested that the Authority
undertake and provide financing for the design and construction of a Union County College
Cranford Facility to be located, in part, on the Colleges Campus in Cranford, New Jersey, on lands
currently owned by the College (the “Project™); and ‘

WHEREAS, the Project is expected to provide new and necessary facilities for the -
College; and

WHEREAS, the Authority has been requested to finance the Project; and

WHEREAS, the Authority is desirous of assisting in the financing of such Project, to the
extent permitted by law; and ‘ ‘ '

WHEREAS, the Authority plans to issue not to exceed $15,000,000 in Lease Revenue
Bonds, Series 2013 (Tax Exempt) (County College Cranford Facility Project) in two or more
series being County of Union General Obligation Lease Revenue Bonds, Series 2013A (County
College Cranford Facility Project) (the “Series 2013A Bonds™), and County of Union General
Obligation Lease Revenue Bonds, Series 2013B (County College Cranford Facility Project)
{Chapter 12 Supported) (the “Series 2013B Bonds”, and together with the Series 2013A Bonds,
the “Series 2013 Bonds™) pursuant to: (i) the Act; (ii} a bond resolution of the Authority to be
adopted (the “Resolution™); and (ii1) all other applicable law; and

WHIEREAS, the Authority belteves: (1) it is in the public interest to accomplish such
purpose; (ii) said purpose is for the health, wealth, convenience or betterment of the inhabitants of
the County of Union; (iii) the amounts to be expended for said purpose are not unreasonable or
exorbitant; and (iv) the proposal is an efficient and feasible means of providing for the needs of the
inhabitants of the County of Union and will not create an undue financial burden to be placed upon
the County.

NOW, THEREFORE, THIS BOND RESOLUTION WITNESSETH, that in order to
secure the payment of the principal of, the redemption premium, if any, and the interest on, and the
purchase price of, all 2013 Bonds at any time issued and outstanding under this Bond Resolution,
according to their tenor, and to secure the performance and observance of all the covenants and
conditions therein and herein set forth, and to declare the terms and conditions upon and subject to
which the 2013 Bonds are to be issued and received, and for and in consideration of the premises
and of the mutual covenants herein contained and of the purchase and acceptance of the 2013
Bonds by the Holders (as hereinafter defined) thereof, and for other valuable consideration, the



receipt and sufficiency of which is hereby acknowledged, the Authority, for the benefit of the
respective Holders from time to time, does hereby grant a security interest in, pledge and assign to
the Trustee, and to its successors in the trusts hereby created, and to them and their assigns forever,
all of the Authority's rights, title and interest in and to the following:

I

“The Revenues (as hereinafter defined), including, but not limited to all payments
and prepayments due and to become due hereunder.
: IL
The Bond Fund, the Construction Fund (as such terms are hereinafter defined) and
any other funds created or established by this Bond Resolution (except the Rebate Fund, as
hereinafier defined) including deposits therein, the investments thereof and the proceeds of such
investments, subject only to the provisions of this Bond Resolution permitting the application
thereof for the purposes and on the terms and conditions hereinafter set forth.
{ilL.

Any and all other property of every name and nature from time to time
hereafter by delivery or by writing of any kind, pledged, assigned or transferred, as and for
additional security hereunder, by the Authority or by anyone on its behalf or with its written
consent, to the Trustee, which is hereby authorized to receive any and all such property at any and
all times and to hold and apply the same subject to the terms hereof.

TO HAVE AND TO HOLD all the said property, together with all the privileges
and appurtenances thereto belonging, incident or appertaining thereto, unto the Trustee and its
successors in said trusts and to them and their assigns forever;

IN TRUST, NEVERTHELESS, upon the terms and trusts herein set forth, for the
equal and proportionate benefit, security and protection of all Holders of the 2013 Bonds issued or
to be issued under and secured by this Bond Resolution, without preference, priority or distinction
as to lien or otherwise of any of the 2013 Bonds over any of the others;

PROVIDED, HOWEVER, that when the principal of (including mandatory sinking
fund installments, if any), redemption premium, if any, and interest on all of the 2013 Bonds
secured hereby have been paid or shall be deemed to have been paid in accordance with the terms
and provisions of this Bond Resolution, then this Bond Resolution and the rights hereby granted
shall cease, determine and be void; otherwise, this Bond Resolution shall be in full force and
effect.

THIS BOND RESOLUTION FURTHER WITNESSETH and it is expressly
declared that all 2013 Bonds issued and secured hereunder are to be issued, authenticated and
delivered and all property hereby pledged, assigned or transferred is to be dealt with and disposed
of under, upon and subject to the terms, conditions, stipulations, covenants, agreements, trusts,
uses and purposes as hereinafter expressed, and the Authority has agreed and covenanted and does
hereby agree and covenant with the Trustee and with the respective Holders, from time to time, of
the 2013 Bonds, as follows:



ARTICLEI
DEFINITIONS

Section 1.01. Definitions. Unless the context otherwise requires, the terms defined in
this Section 1.01 shall, for all purposes of this Bond Resolution and of any bond resolution supplemental
hereto or thereto, have the meanings herein specified, as follows:

“Act” shall mean the éounty imprbvement authorities law, constituting Chapter 183 of the
Pamphlet Laws of 1960 of the State, and all acts supplemental thereto or amendatory thereof.

“Additional Bonds™ shall mean any bonds or notes issued pursuant to the provisions of this
Bond Resolutioi.

“Administrative Expense Account” shall mean the Account within the Construction Fund
by that name established pursuant to Section 3.03.

“Administrative Expenses”™ shall mean the expenses that are incurred by the Authority, the
County or their agents, counsel or other consultants, including the Administrative Fee, in carrying out any
of their duties under any Bond Documents, including, without limitation, accounting, administrative,
financial advisory and legal expenses and the fees and expenses of the Trustee, the Paying Agent or any
other fiduciaries or agents and their counsel acting on behalf of the Authority under or pursuant to the terms
of any Bond Document.

“Additional Lease Payments™ shall mean, any amount payable by the County, under the
terms of the Lease or the Bond Resolution, other than Basic Lease Payments, including without limitation,
Administrative Expenses and any amounts payable at the Overdue Rate.

*Administrative Fee” shall mean, (a) the Authority Fee payable at closing plus (b) .125 per
cent (.125%)of the par amount of the Bonds, payable to the Authority from a portion of the proceeds of the
Bonds that have been deposited in the Administrative Expense Account pursuant to Section 3.05 hereof to
pay the Authority Fee, plus the Annual Administrative Fee for the first Bond Year, (c) forall Bond Years
thereafter, the Annual Administrative Fee, and (ii) for all Additional Bonds other than the Bonds, a sum of
money as determined by any supplemental resolution or supplemental indenture.

“Affiliate” shall mean, with respect to a Person, any other Person that, directly or indirectly
through one or more intermediaries, controls, is controlied by or is under common control with such first
Person. The term AControl@ means the possession, directly or indirectly, of the power to direct or cause
the direction of the management or policies of a Person, whether through the ownership of voting securities,
by contract or otherwise.

“Annual Administrative Fee” shall mean, (a) the Authority annual fee payable annually on
the principal payment date equal to .125% of the outstanding Bonds calculated on an annual basis, with a
minimum annual fee of $2,500 payable.

“Authority”™ means the Union County Improvement Authority, New Jersey and its
‘successors and assigns,

“Authority Assignment”™ means the Assignment of the Authority in favor of the Trustee
dated the date of closing with respect to certain Bond Documents.

“Authority Fee” means the fee of $50,000 payable to the Authority on the Closing Date.



“Authorized Denomination” shall mean $5,000 and any integral multiple of $5,000.

“Authorized Officer” shall mean (1) with respect to the Authority: the Chairman, the Vice
Chairman, the Treasurer, the Secretary or the Executive Director of the Authority and, when used with
reference to an act or document, also means any other person who shall be authorized by resolution or the
by-laws of the Authority to perform such act or to execute such document or any other person or persons
who shall be authorized by resolution of the Authority to act on behalf of the Authority or by a written

certificate duly executed on behalf of the Authority by the Chairman, Vice Chairman, Treasurer, Secretary
or the Executive Director of the Authority, which certificate shall set forth such authorization and shall
contain the specimen signature of each such person, and (2) with respect to the Trustee or the Paying Agent:
any officer of the Trustee or the Paying Agent respectively authorized by the Trustee or the Paying Agent to
act or execute documents on behalf of the Trustee or the Paying Agent, as the case may be.

“Base Rate” shall mean the rate of interest established by the Trustee from time to time as
its reference rate in making loans but does not reflect the rate of interest charged to any particuiar class of
borrowers, and is not tied to any external rate of interest or index. The applicable rate will change
automatically and immediately as of the date the Trustee changes its Base Rate, without notice to any party

“Basic L.ease Payment” shall mean any or all of, or the applicable, as the case may be,
Basic Lease Payments set forth herein.

“Basic Lease Pavment Date” shall mean (i) with respect to the principal portion of a Basic
Lease Payment, one (1) month prior to any regularly scheduled Principal Payment Date as set forth in the
Lease Agreement, (ii) with respect to the Interest Portion of a Basic Lease Payment, one (1) month prior to
any regularly scheduled Interest Payiment Date as set forth the Lease Agreement, or if either of such dates is
not a Business Day, the Business Day next preceding any such date and (iii) with respect to a prepayment or
acceleration, shall be the date of payment of any purchase option price or mandatory purchase price, as the
case may be.

“Board of Freeholders™ shall have the meaning assigned and ascribed to such term as set
forth in the preamble of this Agreement.

“Bond Counsel” means Law Office Of John G. Hudak, Esq., LLC., or any other nationally
recognized bond counsel selected by the Authority.

“Bond Document™ and “Bond Documents™ shall mean a collective reference to one or
more of the following: the Lease Agreememnt, this Bond Resolution, the 2013 Bond, , and all other
documents, instruments, certificates and agreements executed in connection with the 2013 Bond, as the
same may be from time to time amended, modified, extended, renewed, substituted, and/or supplemented.

“Bond Fund” shall mean the Bond Fund established pursuant to Section 5.02 hereof.

“Bonds” shall mean the Lease Revenue Bonds, Series 2013 (Union County College
Cranford Facility Project), and all of any Additional Bonds or Notes,

“Bond Resolution” shall mean this resolution of the Authority authorizing the issuance of
Bonds entitled AResolution Authorizing The Issuance Of Union County Improvement Authority Lease
Revenue Bonds, Series 2013 (Union County College Cranford Facility Project) And Additional Bonds Or
Naotes Of The Union County Improvement Authority@, as adopted by the Board on June , 2013, as may be
supplemented or amended by a certified officer of the Authority or a Supplemental Resolution in
accordance with Section 3.01(c) hereof and ail other supplements or amendments adopted in accordance




with the process hereof, and all other amendments and supplements hereto adopted in accordance with the
provisions hereol.

“Bondholder” or the term “holder” or any similar term, when used with reference to a Bond
or Bonds, means the purchaser or assignee of the 2013 Bonds.

“Bonds™ shall have the meaning assigned and ascribed to such term as set forth in the

recitals of this Indenture.

“Bond Year” shall mean, with respect to the Bonds, each one-year period beginning on
January I and ending on December 31 (or such other dates set forth in a Certificate of the Authority or Bond
Resolution), except that the first and last Bond Years shall be short periods.  For each Series of Additional
Bonds, the Bond Year shall be designated in the Bond Resolution pursuant to which such Series of Bonds is
issued,

“Business Day” shall mean any day other than (a) a Saturday or Sunday, (b} a day on
which commercial banks in New York, New York or the City or cities in which are located the principal
corporate trust office of the Trustee are authorized or required by law to close or (¢c) a day on which the New
York Stock Exchange is closed.

“Capitalized Interest Account” means the account within the Bond Fund so designated and
established pursuant to Section 5.03 hereof. |

“Certificate of the Authoritv” shall mean a certificate signed by the Chairman, Vice
Chairman, Treasurer, Secretary or Executive Director of the Authority, or by such other person at the time
or from time to time designated by written certificate furnished to the Trustee and signed by the Chairman,
Vice-Chairman, Treasurer, Secretary or Executive Director of the Authority. If and to the extent required
by the provisions of Section 1.04, each Certificate of the Authority shall include the statements provided for
in Section 1.04."Certified Resolution™ shall mean a copy of a resolution of the Authority certified by the
Secretary or an Assistant Secretary of the Authority to have been duly adopted by the Authority and to be in
full force and effect on the date of such certification.

“Code” shall mean the Internal Revenue Code of 1986, as amended, and any amendments
of, or successor provisions to the Code, to the extent applicable to the Bonds. Reference herein to any
specific provision of the Code shall be deemed to include any successor provision of the Code applicable
the particular Series of Bonds.

“Completion Date” shall mean the date of completion of the Project.

“Construction Account”™ shall mean the account in the Construction Fund by that name
established pursuant to Section 3.03.

“Construction Fund” shall mean the Construction Fund established pursuant fo Section

3.03.

“Construction Period™ shall mean the period from the Issue Date for the 2013 Boads to the
date the Project has been placed in service (within the meaning of Treasury Regulations .167(a)(11)(e)(i)
and 1.46-3(d)(ii), as set forth in a certificate provided by the Authorized Authorily Representative to the
Trustee.




“Continuing Disclosure Agreement” shall have the meaning assigned to such term in the
recitals to this Bond Resolution.

“Cost” or “Costs” with respect to the Project shall be deemed to include all items permitted
to be financed under the provisions of the Act, including but not limited to:

- (a) all costs which the Authority shall be required to pay for the acquisition,
construction, reconstruction, repair, alteration, improvement and extension of any building, structure or
facility of the Project;

(b) the cost of labor and materials in connection with the acquisition or construction of
the Project;

() the cost of performance or other bonds and any and all types of insurance that may
be necessary or appropriate to have in effect during the course of acquisition, construction and installation
of the Project;

{d) all costs of engineering, architectural and other professional services, including the
costs of the Authority or for test borings, surveys, estimates, plans and specifications and preliminary
investigations therefore, and for allocated overheads pertaining to acquisition, construction and installation
of the Project and for supervising acquisition, construction and installation of the Project, as well as for the
performance of ail other duties required by or consequent to the proper acquisition, construction and
installation of the Project, including related legal and accounting costs; :

() the cost of acquiring any property, real, personal or mixed, tangible or intangible,
by purchase, lease or otherwise (including transfer taxes, if any), or any interest therein, rights-of-way,
franchises, ecasements and other interests in land, or the cost of demolishing any property, real, personal or
mixed, necessary or desirable in connection with the acquisition, construction or operation of the Project,
and all fees and expenses incident thereto, including, without limitation, the cost of abstracts of title, title
insurance, title opinions, other legal fees and costs of surveys and reports;

(H any sums required to reimburse the Authority for expenses or advances made by
the Authority for any of the above items or for any other costs incurred and for work done by the Authority
which are properly chargeable to the Project;

() interest on the 2013 Bonds incurred during the Construction Period prior to the
Completion Date, if any;

(h}) Costs of Issuance; and
(D) Administrative Expenses.

“Costs of Issuance™ shall mean any costs incurred in connection with and allocable to the
issuance of the Bonds, within the meaning of Section 147(g) of the Code, including but not limited to: (i)
underwriter=s or placement agent=s compensation (whether realized directly or derived through the
purchase of the Bonds at a discount below the price at which they are expected to be sold to the public); (ii)
counsel fees (including Bond Counsel, underwriter=s counsel, Trustee’s counsel and any other specialized
counsel fees incurred in connection with the borrowing); (iii) financial advisor fees incurred in connection
with the borrowing; (iv) rating agency fees and bond insurance premium; (v) Trustee fees incurred in
connection with the borrowing; (vi) Paying Agent and certifying and authenticating agent fees related to
issuance of the Bonds; (vii) accounting fees related to the issuance of the Bonds; (viii) printing costs (of the




Bonds and of offering materials); (ix) fees of the Securities Depository; (x) costs incurred in connection
with the required public approval process (e.g., publication costs for public notices in connection with the
issuance of the Bonds, including without limitation, the notice of public hearing); (xi) costs of engineering,
feasibility studies and consultant=s reports necessary to the issuance of the Bonds (as opposed to such
studies related solely to completion of the Project and not to the financing); and (xii) fees of the Authority to
{inance the Project and issuing the Bonds in connection therewith; and (xiii) any other fees or costs set forth
m that certain State of New Jersey Department of Community Affairs Division of Local Government

Services Local Finance Board Application of the Authority, dated March 19, 2013.

“Costs of Issuance Account™ shall mean the account in the Construction Fund by that name
established pursuant to Section 3.04.

“Counsel” shall mean an attorney or firm of attorneys (who may be, without limitation, of
counsel to or an employee of the Trustee or the Paying Agent) duly admitted to the practice of law before
the highest court of any state.

“County” shall have the meaning assigned and ascribed to such term as set forth in the
preamble of this Resolution.

“Debt Service Fund™ shall mean the Bond Fund as set forth herein.

“Debt Service Reserve Fund” means the fund of that name created in Section 3.06 of this

Resolution.

“Debt Service Reserve Fund Requirement” means, as of the date of computation, the
amount of money required to be deposited in the Debt Service Reserve Fund for any and all series of Bonds,
as determined by a Supplemental Resolution of the Authority or by a Certificate of an Authorized Officer.

“Event of Default” as used herein shall have the meaning specified in Section 7.01 hereof,
and as used in the Lease Agreement shall have the meaning specified in Section 9.01 thereof.

“Governmental Approvals” shall mean all consents, licenses, permits and all other
authorizations or approvals required by Official Bodies with respect to the construction, completion, use
and occupancy of the Project.

*Holder,” “Bondholder” or “Owner” whenever employed herein with respect to a Bond
shall mean the person in whose name such Bond shall be registered.

“Interest Payment Date™ shall mean such date as specified in Section 2.01(b) or in a
Certificate of an Authorized Officer of the Authority.

“Interest Period™ shall mean each semiannual period beginning on an Interest Payment
Date to the day immediately preceding the folowing Interest Payment Date, as described in Section
2.01(b).

“Investment Securities” shall mean and include any of the foHowing securities, if and to the
extent the same are at the time legal for investment of the Authority's funds:

(1) cash, direct non-callable obligations of the United States of America and securities fully
and unconditionally guaranteed as to the timely payment of principal of and interest by the United States of
America, to which direct obligation or guarantee the full faith and credit of the United States of America has



been pledged, Refcorp interest strips, CATS, TIGRS, STRPS or defeased municipal bonds rated in the
highest rating category by the Rating Agencies;

(ii) any bonds or other obligations of any state of the United States of America or of any
agency, instrumentality or local governmental unit of any such state or of any agency or instrumentality of
any such local governmental unit (a} that are not callable prior to maturity or as to which irrevocable

instructions have been given to the trustee of such bonds or other obligations by the obligor to give due
notice of redemption and to call such bonds for redemption on the date or dates specified in such
instructions, (by) that are secured as to principal, interest and redemption premium, if any, by a fund
consisting only of cash or bonds or other obligations of the character described in clause (i) above, which
fund may be applied only to the payment of such principal of and interest and redemption premium, if any,
on such bonds or other obligations on the maturity date or dates thereof or the redemption date or dates
specified in the irrevocable instructions referred to in subclause (a) of this clause (ii), as appropriate, and (c)
as to which the principal of and interest on the bonds and obligations of the character in clause (i) above that
have been deposited in such fund, along with any cash on deposit in such Tund, are sufficient to pay the
principal of and interest and redemption premium, if' any, on the bonds or other obligations described in this
clause (ii) on the maturity date or dates thereof or on the redemption date or dates specified in the
irrevocable instructions referred to in subclause (a) of this clause (ii), as appropriate;

(ii1) bonds, debentures or other evidences of indebtedness issued or guaranteed by any
agency or corporation that has been or may hereafter be created pursuant to an Act of Congress as an agency
or instrumentality of the United States of America;,

{iv) new housing authority bonds issued by public agencies or municipalities that are fully
secured as to the payment of both principal and interest by a pledge of annual contributions under an annual
contributions contract or contracts with the United States of America; or project notes issued by public
agencies or municipalities that are fully secured as to the payment of both principal and interest by a
requisition or payment agreement with the United States of America;

{v) direct, general obligations of any state of the United States of America, the payment of
the principal of and interest on which the full faith and credit of such state is pledged; provided, however,
that at the time of their purchase hereunder such obligations are rated in either of the two highest rating
categories by the Rating Agencies;(vi) obligations of any state of the United States of America or any
political subdivision thereof or of any agency or instrumentality of any such state or political subdivision
that shall be rated in the highest short- or long-term rating category by the Rating Agencies;

(vii) direct and general obligations of the State, the payment of the principal of and interest
on which the full faith and credit of the State is pledged; or any bonds or other obligations the payment of
the principal of and interest on which are unconditionally guaranteed by the State;

(viii) certificates or other instruments that evidence ownership of the right to payments of
principal of or interest on obligations of any state of the United States of America or any pohitical
subdivision thereof or of any agency or instrumentality of any such state or political subdivision; provided,
however, that such obligations shall be held in trust by a bank or trust company or a national banking
association meeting the requirements for a successor Trustee under Section 8.08 hereof; and provided,
further, that the payments of all principal of and interest on such obligations shall be fully insured or
unconditionally guaranteed by, or otherwise unconditionally payable pursuant to a credit support
arrangement provided by, one or more financial institutions or insurance companies or associations that
shall be rated in the highest short-or long-term rating category by the Rating Agencies, or, in the case of an
insurer providing municipal bond insurance policies insuring the payment, when due, of the principal of



and interest on municipal bonds, such insurance policy shall result in such municipal bonds being rated in
the highest rating category by the Rating Agencies;

(ix) certificates that evidence ownership of the right to payments of principal of or
interest on obligations described in clause (i) above; provided, however, that such obligations shall be held
in trust by a bank or trust company or a national banking association meeting the requirements for a
~ successor Trustee under Section 8.08 hereof;

_ (x) certificates of deposit, whether negotiable or non-negotiable, and banker's acceptances
of any of the fifty (50) largest banks by measure of total assets, which banks may include the Trustee, that
are rated not lower than the second highest rating category by the Rating Agencies;

(xi) commercial paper, other than that issued by bank holding companies, rated at the date
of investment in the highest rating category by the Rating Agencies;

(xii) any repurchase agreement that, by its terms, matures not later than one (1) year from
its date of execution with any bank or trust company organized under the laws of any state of the United
States of America or any national banking association, including the Trustee, or any government bond
dealer reporting to, trading with and recognized as a primary dealer by the Federal Reserve Bank of New
York, which agreement is secured by any one or more of the securities described in clause (i), (i), (iv), (x)
or (xi) above and which securities shall at all times have a market value (exclusive of accrued interest) of
not less than one hundred two percent (102%) of the full amount of the repurchase dgreement, have dates of
maturity not in excess of seven (7) years, and be delivered to another bank or trust company organized
under the laws of any state of the United States of America or national banking association, as
custodian;(xiii) shares of an investment company organized under the Investment Company Act of 1940, as
amended, including any investment company for which the Trustee is investment advisor, that invests its
assets substantially in obligations of the type described in clause (ii), {vii), (xi} or (xii) above; and

(xiv) interests in the State of New Jersey Cash Management Fund or other similar common
trust fund for which the State Treasurer is the custodian,

“Issue Date™ shall mean, as to each Series of Bonds, the first date on which the Authority
receives the purchase price for such Series of Bonds in exchange for delivery of such Series of Bonds.

“Law™ and “Laws” shall mean any Federal, state or local law (including common law),
constitution, statute, treaty, regulation, rule, ordinance, opinion, release, ruling, order, injunction, writ,
decree, bond judgment authorization or approval, lien or award of or any settlement arrangement with any
Official Body, including without limitation, those pertaining to zoning, subdivision, site plan approvals
health, safety, labor and the environment.

“Lease Revenues” shall mean any or all of the revenues received pursuant fo the Lease

Agreement.

“Notice by Mail” or Anotice@ of any action or condition Aby Mail@ shall mean a written
notice meeting the requirements of this Bond Resolution mailed by first-class mail, postage prepaid, to the
Holders of specified registered Bonds, at the addresses shown on the registration books maintained
pursuant to Section 2.05.

“Official Bodv™ and “Qfficial Bodies™ shall mean any national, Federal, state, local or
other government or political subdivision or any agency, authority, board, bureau, central bank,
comimnission, department or instrumentality of either, or any court, tribunal, grand jury or arbitrator, in each



case whether foreign or domestic.

“Qpinion of Bond Counsel” shall mean a written opinion of Bond Counsel.

“Opinion of Counsel” shall mean a written opinion of counsel acceptable to the Authority.
If and to the extent required by the provisions of Section 1.04, each Opinion of Counsel shall include the
__statements provided for in Section 1.04.

‘Outstanding”, when used as of any particular time with reference to any Series of Bonds,
shall (subject to the provisions of Section 11.08(d)) mean all Bonds of such Series theretofore authenticated
and delivered by the Trustee under this Bond Resolution except:

(a) Bonds theretofore canceled by the Trustee or the Registrar or surrendered {o
the Trustee or the Registrar for cancellation;

(b) Bonds in lieu of or in substitution for which other Bonds shall have been
authenticated and delivered by the Trustee pursuant to the terms of Section 2.05 or Section 2.08; and

(c) Bonds for the payment or redemption of which money or securities in the
necessary amount (as provided in Article X) shall have been deposited with the Trustee (whether upon or
prior to the maturity or the redemption date of such Bonds), provided that, if such Bonds are to be redeemed
prior to the maturity thereof, notice of such redemption shall have been given as provided herein or
provision satisfactory to the Trustee shall have been made for the giving of such notice.

“Participant” shall mean one of the entities that deposit securities, directly or indirectly, in
the book-entry system maintained by the Securities Depository.

“Overdue Rate™ shall mean 2% per annum over the Base Rate, which rate will change
automatically and immediately as of the date the Trustee changes its Base Rate, without notice to the
County, or the Authority '

“Paying Agent” shall mean an entity appointed by the Authority in accordance with the
term contained herein.

“Payment Installment” shall mean any amount that the Authority is required to pay directly
to the Trustee as a payment on the Bonds and any additionat Bonds.

“Payment Instaiment Date” shall mean the date on which a Payment Installment is to be

made,

“Person” and “Persons” shall mean any individual, corporation, limited partnership,
general partnership, limited liability partnership, limited liability company, association, joint-stock
company, trust, unincorporated organization, joint venture, government or political subdivision or agency
thereof, or any other entity.

“Plans” and “Plans and Specifications™ shall mean shall mean the final plans and
specifications for the construction and equipping of the Project, including all schematic and working
drawings and designations of all manufacturers and model numbers of all equipment, and any
improvements to be constructed as part of the Project, as approved by all necessary parties in accordance
with this Resolution and as the same may be amended from time to time in accordance with this Resolution.




“Principal Office™ of the Registrar shall mean the principal corporate trust office of the

Registrar.

“Principal Office™ of the Trustee shall mean the principal corporate trust office of the

Trustee.

“Principal Payment Date™ shall mean the dates on which the principal installments of the
- Bonds are required to be paid to the Holders thereof as set forth herein, in a Supplemental Bond Resolution
or in a Certificate of An Authorized Officer as to any Series of Bonds, or the date of any redemption or
acceleration of the Bonds of any Series thereof.

“Principal Portion™ shall mean with respect to Basic Lease Payments due on any Basic
Lease Payment Date, the principal installments of the Bonds due and owing on the immediately succeeding
regularly scheduled Principal Payment Date thereof, as set forth in the Lease Agreement, less any credits
and amendments thereto as contemplated by the Lease Agreement.

“Proceeds” shall mean the aggregate moneys paid by the initial purchasers of the Bonds or
any Series of Additional Bonds, to the Trustee, including any accrued interest on the Bonds  or any Series
of Additional Bonds, which may be net of any applicable underwriter’s or original issue discount with
respect to the Bonds or any Series of Additional Bonds,

“Project” shall mean the design and construction of a Union County Family Court Building
and Of fice Facility to be located, in part, at 10 Cherry Street, Elizabeth, New Jersey, which is a facility
owned and operated by the Authority, and on adjoining lands currently owned by the County and
transferred to the Authority as part of this transaction,

“Qualified Newspaper” shall include The Wall Street Journal and The Bond Buyer and any
other newspaper or journal containing financial news, printed in the English language and customarily
published on each Business Day, of general circulation in New York, New York.

“Rating Agency” or ARating Agencies@ shall mean any one or more of Moody's or S&P or
any nationally recognized statistical rating organization accepted by the Authority, which at any time is
providing a rating on the applicable Series of Bonds.

“Rating Category” or “Rating Categories™ shall mean one or more of the generic rating
categories of a Rating Agency, without regard to any refinement or gradation of such rating category or
categories by a numerical modifier or otherwise.

“Rebatable Arbitrage™ means the amount required to be rebated to the United States
pursuant to Section 148(f)(2) of the Code or successor provisions applicable to the 2013 Bonds.

“Rebate Computation Date” means the Initial Rebate Computation Date, each fifth
mnwmsaly of the Initial Rebate Computation Date and the date of the retirement of the last obligation of
the 2013 Bonds.

“Rebate Expert” means any of the following chosen by the Authority: (a) Bond Counsel,
(b) any firm of certified public accountants or independent public accountants which holds itself out as
having expertise in calculation of arbiirage rebate with respect to Tax-exempt bonds or (¢) such other
person approved by Bond Counsel or the Authority.

“Rebate Fund™ shall mean the Rebate Fund established pursuant to Section 5.09.



“Redeem” or “redemption” shall mean and includes “prepay” or “prepayment” as the case

may be.

“Record Date” shall mean the fifteenth (15) day of the month preceding each Interest
Payment Date, as set forth in Section 2.01(b).

“Registrar” shall mean an entity to be appointed in accordance with this Bond Resolution
which may be a Certificate of Authority or Bond Resolution of the Authority and its successors or any
corporation or association which may at any time be substituted in its place in accordance with the terms
hereof.

“Reserved Rights™ shall mean the Authority’s (i) right to receive the Administrative Fee
and amounts payable under the Lease Agreement at the Overdue Rate, (ii) right to receive notices
provided for in the Lease Agreement, (iii) right to appoint, replace or remove such parties as shall be
appointed, replaced or removed under the Lease Agreement at the direction of the Authority, (iv) the right
to give or withhold consents permitted or required of the Authority under the Lease Agreement and to
consent to or withhold consent to amendments to the Bond Documents to the extent that any such consent
or amendment would diminish the rights or enlarge the responsibilities or adversely affect the ability of the
Authority to realize or perform same, respectively, or which would increase the Authority’s potential
liability or exposure to any party to such documents or to any third party as a result thereof, (v) right to
consent to accelerate the payments of amounts due under the Lease Agreement other than for an Event of .
Default as stated in Section 7.01(1)(a) or (b) hereof, and (vi) rights, duties and obligations in, to and under
the Lease Agreement, but only to the extent such rights, duties and obligations are necessary, desirable, or
convenient fo the Authority’s exercise of rights or performance of duties and obligations under the other
Bond Documents.

“Responsible Officer” when used with respect to the Trustee shall mean any officer within
the Corporate Trust Administration group (or any successor group of the Trustee) located at the Trustee’s
corporate trust office, including any vice president, assistant vice president, assistant {reasurer corporate
trust officer or any other officer of the Trustee customarily performing functions similar to those performed
by the persons who at the time shall be such officers, respectively, or to whom any corporate trust matter is
referred at the Trustee's Corporate Trust Office because of his knowledge of and familiarity with the
particular subject.

“Revenues™ shall mean (i) all revenues, rents, Lease Revenue, and receipts derived or to be
derived by the Authority from or attributed to the ownership or leasing of the Project pursuant to the
provisions of the Lease Agreement, including Basic Lease Payments, but other than Additional Lease
payments paid by the County, and (ii} any income or revenue derived from the investment of any money in
any fund or account established pursuant to this Bond Resolution (except the Rebate Fund), and amounts on
deposit in the Rebate Fund or payments made to the Trustee for deposit in the Rebate Fund.

“Securities Depository™ shall mean The Depository Trust Company, New York, New
York, or its nominee, and its successors and assigns, or any successor appointed under Section 2.06.

“Series™ shall mean Bonds designated as being of the same Series, provided that no Bonds
will be designated as part of the same Series if they are not part of the same Aissue@ (within the meaning of
Treasury Regulations ' 1.150).



“Sinking Fund Installments” with respect to any Series of Bonds, shall have the meaning, if
any, specified in either this Bond Resolution, including, without limitation, Section 4.01(b) hereof or in a
Supplemental Bond Resolution or Certificate of an Authorized Officer,

“Supplemental Bond Resolution™ means any resolution or resolutions of the Authority
amending, modifying or supplementing the Bond Resolution, authorizing the issuance of a Series of Bonds,
or any other supplemental Resolution adopted by the Authority pursuant to the provisions of the Bond
- Resolution, -

“Surplus Account” shall mean the account in the Bond Fund by that name established
pursuant to Section 5.02,

“Tax-exempt” shall mean, with respect to interest on any obligations of a state or local
government, or political subdivision thereof, including the Bonds, that such interest is excluded from gross
income for federal income tax purposes, whether or not such interest is includable as an item of tax
preference or otherwise includable directly or indirectly for purposes of calculating other tax liabilities,
including any alternative minimum tax or environmental tax under the Code.

“Trustee™ shall mean an entity to be appointed in accordance with this Bond Resolution
or such other resolution of the Authority and its successors or any corporation or association which may at
any time be substituted in its place in accordance with the terms hereof.

“U.S. Governmen{ Obligations™ shall mean direct obligations of the United States of
America (including obligations issued or held in book-entry form on the books of the Department of the
Treasury of the United States of America) or obligations the timely payment of the principal of and interest
on which are fully guaranteed by the United States of America.

“Underwriter” shall mean NW Capital, Inc. for 2013 Bonds.

“Written Consent of the Authority™, “Written Order of the Authority™, “Written Request of
the Authority” and “Written Requisition of the Authority™ shall mean, respectively, a wrilten consent,
order, request or requisition signed by or on behalf of the Authority by its Chairman, Vice-Chairman,
Executive Director, or such other person at the time or from time to time designated by written certificate
furnished to the Trustee and signed by the Chairman, Vice Chairman or Executive Director, of the
Authority.

*2013 Bonds™ shall mean the Union County Improvement Authority County General
Obligation Lease Revenue Bonds, (County College Cranford Facility Project), consisting of Lease Revenue
Bonds, Series 2013 A (County College Cranford Facility Project), and Lease Revenue Bonds, Series 2013B
(County College Cranford Facility Project) (Chapter 12 Supported), authorized and issued under and
secured by this Bond Resolution, dated their Issue Date, in the original aggregate principal amount not to
exceed $20,000,000.

“2013A Bonds™ shall mean the Lease Revenue Bonds, Series 2013A (County College
Cranford Facility Project) bonds.

“2013B Bonds” shall mean the Lease Revenue Bonds, Series 2013B (County Coliege
Cranford Facility Project) (Chapter 12 Supported) bonds.



Section 1.02. Number and Gender. The singular form of any word used herein,
including the terms defined in Section 1.01, shall include the plural, and vice versa. The use herein of a
word of any gender shail include all genders.

Section 1.03. Articles, Sections. Etc. All references herein to RArticles@, ASections@
and other subdivisions are, unless otherwise indicated, references to the corresponding Articles, Sections or
subdivisions of this Bond Resolution as originally executed; and the words Aherein@, Ahereof@,

Ahereunder@ and other words of similar import refer to this Bond Resolution as a whole and not to any
particular Article, Section or subdivision hereof. The headings or titles of the several Articles and Sections
hereof, and any table of contents appended to copies hereof, shall be solely for convenience of reference
and shall not affect the meaning, construction or effect of this Bond Resolution.

Section 1.04. Content of Certificates and Opinions. Every certificate or opinion with
respect to compliance with a condition or covenant provided for in this Bond Resolution or the Lease
Agreement shall include (a) a statement that the Person or persons making or giving such certificate or
opinion have read such covenant or condition and the definitions herein relating thereto; (b) a brief
statement as to the nature and scope of the examination or investigation upon which the statements or
opinions contained in such certificate or opinion are based; {¢) a statement that, in the opinion of the signers,
they have made or caused to be made such examination or investigation as is necessary to enable them to
express an informed opinion as to whether or not such covenant or condition has been complied with; and
(d) a statement as to whether, in the opinion of the signers, such condition or covenant has been complied
witlL. '

Any such certificate or opinion made or given by an officer of the Authority may be based,
insofar as it relates to legal matters, upon a certificate or opinion of or representations by counsel, unless
such officer knows that the certificate or opinion or representations with respect to the matters upon which
his certificate or opinion may be based are erroneous, or in the exercise of reasonable care should have
known that the same were erroneous. Any such certificate or opinion made or given by counsel may be
based, insofar as it relates to factual matters (with respect to which information is in the possession of the
Authority), upon the certificate or opinion of or representations by an officer of the Authority, unless such
counsel knows that the certificate or opinion or representations with respect to the matters upon which his
opinion may be based are erroneous, or in the exercise of reasonable care should have known that the same
WETe erroneous.

Section 1.05. Delivery of Bonds. Whenever the provisions of this Bond Resolution
require the Trustee or the Registrar to deliver Bonds to any party, the Trustee or the Registrar, as the case
may be, shall be deemed to have discharged such delivery requirement if such Bonds shall have been made
available for pickup against a signed receipt therefore at the Corporate Trust Office of the Trustee or
Registrar, as the case may be.

ARTICLE 11
THE BONDS
Section 2.01.  Authorization of Bonds: Terms of Bonds.

(a) Authorization and Terms of Bonds. One or more Series of Bonds may be issued
hereunder from time to time. The maximum principal amount of Bonds which may be issued hereunder is
not limited, except to the extent provided in this Bond Resolution.

The first two Series of Bonds to be issued under this Bond Resolution are hereby approved by the
Authority and such Bonds are designated as County of Union General Obligation Lease Revenue Bonds,
Series 2013A (County College Cranford Facility Project), and County of Union General Obligation Lease



Revenue Bonds, Series 2013B (County College Cranford Facility Project) (Chapter 12 Supported). The
2013Bonds are hereby authorized to be issued in the aggregate principal amount of not to exceed
$15,000,000. Such authorized principal amount is exclusive of any 2013 Bonds executed, authenticated and
delivered pursuant to Section 2.08 with respect to replacement of lost, destroyed or stolen Bonds.

Each Series of Bonds shall be issued as fully registered Bonds, without coupons, in
~Authorized Denominations. The Bonds of each Series shall be numbered from one upward in the order of
their issuance.

The Bonds of each Series shall be dated such date and shall mature, subject to prior
redemption as described in Article I'V, upon the terms and conditions hereinafier set forth, on the dates and
the amounts set forth in the applicable supplemental bond resolution or Certificate of an Authorized
Officer. The 2013 Bonds shall be in substantially the form set forth in Article XI1 hereto.

(b) Interest Payments.

(i) The Bonds of each Series shall bear interest from the most recent date to which
interest has been paid or duly provided for or, if no interest has been paid or duly provided for, from its
dated date. Each Bond shall continue to bear interest until payment of the principal or redemption price
thereof shall have been made or provided for in accordance with the provisions hereof, as supplemented by
a Certificate of an Authorized Officer or a supplemental bond resolution, whether at maturity, upon
redemption or acceleration, or otherwise.

(i) Payment of the inferest on any Bond of any Series shall be made to the person
appearing on the bond registration books of the Registrar as the Holder thereof on the Record Date with
respect to such Series, such interest to be paid by the Paying Agent to such Holder by check or draft mailed
on the Interest Payment Date with respect to such Series, to such Holder's address as it appears on the
registration books or at such other address as has been furnished to the Registrar in writing by such Holder
not later than the applicable Record Date or, upon written request at least three (3) Business Days prior to
the applicable Record Date of any Holder of Bonds of such Series (including the Securities Depository)
aggregating not less than $1,000,000 in principal amount, by wire transfer in immediately avaitable funds to
an account maintained in the continental United States at such wire address as such Holder shall specify in
its written request. If, however, and to the extent that there shall be a default in the payment of the interest
due on such Interest Payment Date, such defanlted interest shall be paid to the Holders of such Series by the
Trustee in whose names any such Bonds are registered at the close of business on the fifth Business Day
next preceding the date of payment by the Authority of such defaulted interest. Both the principal of and
redemption premium, if any, on the Bonds shall be payable upon surrender thereof in lawful money of the
United States of America at the Principal Office of the Trustee.

(iii} Interest on the applicable Series of Bonds shall be computed upon the basis of a
360-day year, consisting of twelve 30-day months.

(iv) Overdue payments of principal and, to the extent permitted by law, overdue
payments of premium or interest on any Series of Bonds shall bear interest at the rate payable on such
Bonds on the day before the default occurred.

Section 2,02. Reserved

Section 2.03. Reserved

Section 2.04. Execution of Bonds. The Bonds shall be signed in the name and on behalf
of the Authority with the manual or facsimile signature of its Chairman or other Authorized Officer of the
Authority and the manual or facsimile signature of its Secretary or Assistant Secretary or other Authorized




Officer of the Authority, under the seal of the Authority, Such seal may be in the form of a facsimile of the
Authority's seal and may be imprinted or impressed upon the Bonds. The Bonds shall then be delivered to
the Trustee for authentication by it. In case any officer who shall have signed any of the Bonds shall cease
to be such officer before the Bonds so signed or attested shall have been authenticated or delivered by the
Trustee or issued by the Authority, such Bonds may nevertheless be authenticated, delivered and issued
and, upon such authentication, delivery and issuance, shall be as binding upon the Authority as though
those who signed and attested the same had continued to be such officers of the Authority. Also, any Bond

may be signed on behalf of the Authority by such persons as on the actual date of the execution of such
Bond shall be the proper officers although on the nominal date of such Bond any such persons shali not
have been such officers.

Only such of the Bonds as shall bear thereon a certificate of authentication substantially in
the form set forth in Article XII hereto, executed by the Trustee, shall be valid or obligatory for any purpose
or entitled to the benefits of this Bond Resolution, and such certificate of the Trustee shall be conclusive
evidence that the Bonds so authenticated have been duly authenticated and delivered hereunder and are
entitled to the benefits of this Bond Resolution.

Section 2.05. Transfer and Exchange of Bonds; Registration. (a) Any Bond may, in
accordance with the terms of this Bond Resolution, be transferred, upon the books of the Registrar required
to be kept pursuant to the provisions of this Section, by the person in whose name it is registered, in person
or by his attorney duly authorized in writing, upon surrender of such Bond for cancellation at the Principal
Office of the Registrar, accompanied by a written instrument of, transfer in a form approved by the
Registrar, duly executed with such signature guaranteed by a commercial bank, trust company or member
firm of the New York Stock Exchange. Whenever any Bond shall be surrendered for transfer, the Authority
shall execute and the Trustee shall authenticate and deliver a new Bond or Bonds of the same Series for a
like principal amount. If the Registrar makes any transfer of Bonds after the date of mailing of notice of
redemption as to such Bonds given pursuant to Section 4.03, the Trustee shall provide to any transferee who
becomes a Bondholder after such date and prior to the redemption date a copy of any notice of redemption
so mailed together with a notice that such Bonds are subject to redemption on the redemption date
notwithstanding the fact that such notice was sent to such new Bondholder after the time period mentioned
in Section 4.03.

The Registrar may require the payment by the Bondholder requesting such transfer of any
tax or other governmental charge required to be paid with respect to such transfer, and there shall be no
other charge to any Bondholders for any such transfer. No transfer of Bonds of any Series shall be required
to be made during the period beginning on the day after a Record Date and ending on the day before the next
Interest Payment Date for the Bonds of such Series.

) Bonds may be exchanged at the Principal Office of the Trustee for a like aggregate
principal amount of Bonds of the same Series and of Authorized Denominations. The Registrar may
require the payment by the Bondholder requesting such exchange of any tax or other governmental charge
required to be paid with respect to such exchange, and there shall be no other charge to any Bondholders for
any such exchange. No exchange of Bonds of any Series shall be required to be made during the period
beginning on the day after a Record Date and ending on the day before the next Interest Payment Date for
the Bonds of such Series,

() The Registrar will keep or cause to be kept at its Principal Office sufficient books
for the registration and transfer of the Bonds, which shall at all times be open to inspection by the Authority,
the Trustee, the Paying Agent, and the County; and, upon presentation for such purpose, the Registrar shall,
under such reasonable regulations as it may prescribe, register or transfer or cause to be registered or
transferred, on said books, Bonds as hereinbefore provided.



The Registrar shall deliver to the Paying Agent an accurate listing of the Holders of each
Series of Bonds at the close of business on any Record Date as to such Series of Bonds and shall deliver to
the Paying Agent or the Trustee an accurate listing of the Holders of the Bonds of any Series on any date
immediately upon request.

(d) Notwithstanding the foregoing, so long as any Series of Bonds is held in
- book-entry form on the books of the Securities Depository, the provisions of Section 2.06 shall govern and
control as to the registration, transfer and exchange of Bonds, and the payment of principal, interest and
purchase price of such Bonds.

Section 2.06. Book-Entry Svstemy. The 2013 Bonds shall be initially issued in the name
of Cede & Co., as nominee for The Depository Trust Company as the initial Securities Depository and
registered owner of the 2013 Bonds. A single certificate will be issued and delivered to the Securities
Depository for each maturity of the 2013 Bonds. The actual purchasers of 2013 Bonds (the ABeneficial
Owners@) will not receive physical delivery of Bond certificates except as provided herein. For so long as
the Securities Depository shall continue to serve as securities depository for the 2013 Bonds as provided
herein, all transfers of beneficial ownership interests will be made by book-entry only, and no investor or
other party purchasing, selling or otherwise transferring beneficial ownership of 2013 Bonds is to receive,
hold or deliver any Bond certificate. The Authority and the Trustee will recognize the Securities
Depository or its nominee as the Bond owner for all purposes, including notices and voting.

The Authority and the Trustee covenant and agree, so long as The Depository Trust
Company shall continue to serve as Securities Depository for the 2013 Bonds, to meet the requirements of
The Depository Trust Company with respect to required notices and other provisions of the applicable
Letter of Representations executed by the Authority, the Trustee, and The Depository Trust Company.

The Trustee is authorized to rely conclusively upon a certificate furnished by the Securities
Depository as to the identity of, and the respective principal amount of 2013 Bonds beneficially owned by,
the Beneficial Owners.

Whenever, during the term of the 2013 Bonds, the beneficial ownership thereof is
determined by a book-entry at the Securities Depository, the requirements in this Bond Resolution of
holding, delivering or transferring Bonds shall be deemed modified to require the appropriate person to
meet the requirements of the Securities Depository as to registering or transferring the book-entry to
produce the same effect. Any provision hereof permitting or requiring delivery of Bonds shall, while the
2013 Bonds are in a book-entry system, be satisfied by the notation on the books of the Securities
Depository,

The Trustee and the Authority may from time to time appoint a successor Securities
Depository and enter into an agreement with the Securities Depository, to establish procedures with respect
to the 2013 Bonds not inconsistent with the provisions of this Bond Resolution.  Any successor Securities
Depository shall be a Aclearing agency@ registered under Section 17A of the Securities Exchange Act of
1934, as amended.

Neither the Authority, the County nor the Trustee will have any responsibility or obligation
to any Securities Depository, any Participants in the book-entry system or the Beneficial Owners with
respect to (i) the accuracy of any records maintained by the Securities Depository or any Participant; (i) the
payment by the Securities Depository or by any Participant of any amount due to any Beneficial Owner in
respect of the principal amount or redemption or purchase price of, or interest on, any 2013 Bonds; (iii) the
delivery of any notice by the Securities Depository or any Participant; (iv) the selection of the Beneficial



Owners to receive payment in the event of any partial redemption of the 2013 Bonds; or (v) any other action
taken by the Securities Depository or any Participant.

Bond certificates are required to be delivered at the expense of the Authority to and
registered in the name of the Beneficial Owner, under the following circumstances:

(a) The Securities Depository determines to discontinue providing its service with
- respect to the 2013 Bonds and no successor Securities Depository is appointed as described above. Such a
determination may be made at any time by giving reasonable notice to the Authority, the County and the
Trustee and discharging its responsibilities with respect thereto under applicable Iaw.

(b) The Authority determines not to continue the book-entry system through a
Securities Depository.

Section 2.07. Temporary Bonds. The Bonds of any Series may be issued initially in
temporary form exchangeable for definitive Bonds of that Series when ready for delivery. The temporary
Bonds may be printed, lithographed or typewritten, shall be of such Authorized Denominations as may be
determined by the Authority and may contain such reference to any of the provisions of this Bond
Resolution as may be appropriate. Every temporary Bond shall be executed by the Authority and be
authenticated by the Trustee upon the same conditions and in substantially the same manner as the
definitive Bonds. If the Authority issues temporary Bonds, it will execute and furnish definitive Bonds
without delay, and thereupon the temporary Bonds may be surrendered, for cancellation, in exchange
therefore at the Principal Office of the Trustee, and the Trustee shall authenticate and deliver in exchange
for such temporary Bonds an equal aggregate principal amount of definitive Bonds of the same Series and
of Authorized Denominations. Until so exchanged, the temporary Bonds shall be entitled to the same
benefits under this Bond Resolution as definitive Bonds authenticated and delivered hereunder,

Section 2.08. Bonds Mutilated, Lost, Destroved or Stolen. If any Bond shall become
mutilated, the Authority, at the expense of the Holder of said Bond, shall execute, and the Trustee shall
thereupon authenticate and deliver, a new Bond of like Series, tenor and number in exchange and
substitution for the Bond so mutilated, but only upon surrender to the Registrar of the Bond so mutilated.
Every mutilated Bond so surrendered to the Trustee shall be destroyed by it and a certificate of destruction
shall be delivered to the Authority upon the request of the Authority. If any Bond issued hereunder shall
be lost, destroyed or stolen, evidence of such loss, destruction or theft may be submitted to the Authority,
the Trustee and the Registrar, and if such evidence be satisfactory to them and indemnity satisfactory to
them shall be given, the Authority, at the expense of the Holder, shall execute, and the Trustee shall
thereupon authenticate and deliver, a new Bond of like Series and tenor in lieu of and in substitution for the
Bond so lost, destroyed or stolen (or if any such Bond shall have matured or shall be about to mature,
instead of issuing a substitute Bond the Registrar may pay the same without surrender thereof, making such
requirements fit for its protection, including a lost instrument bond). The Authority may require payment
of a reasonable fee for each new Bond issued under this Section 2.08 and payment of the expenses which
may be incurred by the Authority and the Trustee. Any Bond issued under the provisions of this Section
2.08 in lieu of any Bond alleged to be lost, destroyed or stolen shall constitute an original additionat
contractual obligation on the part of the Authority whether or not the Bond so alleged to be lost, destroved
or stolen be at any time enforceable by anyone, and shall be equally and proportionately entitled 1o the
benefits of this Bond Resolution with all other Bonds secured by this Bond Resolution.




ARTICLE 1
ISSUANCE OF BONDS
Section 3.01.  Authentication and Delivery of Bonds. Upon the execution of any Series
of Bonds by the Authority and delivery thereof to the Trustee, the Trustee shall authenticate and deliver
such Bonds to or upon the receipt of:

(a) a copy of this Bond Resolution and any applicable s'upplementa'] bond resolution;
(b) a Written Order of the Authority; and

A{e) Notwithstanding any other provision to the contrary herein, in the case of the 2013
Bonds, a Certiftcate of an Authorized Officer of the Authority setting forth (i) all of the ftems applicable to
the 2013 Bonds that are detailed in subsection (¢) of Section 3.01 of the this Bond Resolution, (ii) whether
the 2013 Bonds will be issued in one or more Series, and (iii) subject to the parameters set forth in the
definition of 2013 Bonds and the terms, if any, set forth in the Authority's application to the Local Finance
Board in the Division of Local Government Services of the Department of Community Affairs, dated
March 19, 2013 with respect to the 2013 Bonds (the compliance with such parameters to be conclusively
determined by an Opinion of Bond Counsel) and upon the advice of the Authority=s Counsel and
professional advisors, the addition to, deletion from or modification of any provision of this Bond
Resolution as originally adopted, the contents of which Certificate may be incorporated in this Bond
Resolution without compliance with any other provision herein, including, without limitation, Article IX
hereof. The Authorized Officer executing any such Certificate shall report the substance of such
Certificate to the Authority at the Authority's next public meeting.

Section 3.02. Application of Proceeds of Bonds. The proceeds received by the
Authority from the sale of the 2013 Bonds shall be disbursed as set forth in a Certificate of an Authorized
Officer of the Authority. :

Section 3.03. Construction Fund. - (a) The moneys in the Construction Fund shall be held
by the Trustee in trust and applied to the payment of the Costs of the Project. The Trustee shall create
separate Costs of Issuance Accounts, Administrative Expense Accounts and separate Construction
Accounts in the Construction Fund for each Series of Bonds.

The Trustee shall make payments from the applicable construction account of the
Construction Fund for the Cost of the Project, only upon receipt from the Authority of a requisition filed
with the Trustee, substantially in the form and signed on behalf of the Authority by an Authorized Officer
certifying that the work or service to which the payment relates has been accomplished or performed in a
manner satisfactory to the Authority, that the Cost of the Project has accrued and that the amount to be paid
does not exceed the obligation on account of which the payment is made. Such requisition shall, if
appropriate, identify the portion of the Project to which it relates and shall state (A) the name and address of
the Person to whom the payment is to be made (who may be the Authority if it is to be reimbursed for
advances made or work done by it, which are properly chargeable against the Construction Fund); (B) the
amount to be paid; (C) the obligation on account of which the payment is to be made showing the total
obligation, any amount previously paid and the unpaid balance (if the total obligation shall be fixed); (D)
that the obligation was properly incurred and has not formed the basis of any previous requisition; (E) that
the amount requisitioned is due and unpaid or unreimbursed; and (F) that insofar as the payment is to be
made for work, material, supplies or equipment, the work has been performed and the material, supplies or
equipment (i) bave been ordered and payment is due, or (i) have been installed or (iit) have been delivered
at the site of the Project.



(b Upon the receipt by the Trustee of a certificate evidencing the Completion’ Date
and conforming with the requirements of Section 3.03 (a) above, and after payment of costs payable from
the applicable Construction Account of the Construction Fund or provision having been made for payment
of such costs not yet due as provided in such certificate, the Trustee shall transfer any remaining balance in
such Construction Account into a separate account within the Bond Fund, which the Trustee shall establish
and hold in trust, and which shall be entitled the ASurplus Account@ (in which the Trustee shall create a
separate subaccount for each Series of Bonds). The moneys in such subaccount, including investment

income thereon, shall be used, to redeem the applicable Series of Bonds in an amount equal to the largest
integral multiple of an Authorized Denomination, and at the earliest possible dates at which the applicable
Series of Bonds can be redeemed without payment of a redemption premium pursuant to this Bond
Resolution, as described in Section 4.01(b). Pending use of the surplus in each subaccount of the Surplus
Account in the manner described above, the Trustee as directed in writing by the Authority, shall not invest
such Surplus at a yield (within the meaning of Section 148 of the Code) that exceeds the yield on the Series
of Bonds to which such proceeds are allocable, unless the Authority shall have obtained an Opinion of Bond
Counsel to the effect that such use or investment will not adversely affect the Tax-exempt status of the
interest on the applicable Series of Bonds from which such Surplus was derived.

(©) In the event of (i) mandatory redemption in whole of the Bonds of a Series
pursuant to Section 4.01 (b) or (ii) the occurrence of an Event of Default which causes acceleration of the
Bonds of a Series, any moneys then remaining in the Construction Fund shall be transferred to the Bond
Fund and shall be used to pay the principal of the applicable Series of Bonds.

Section 3.04  Costs of Issuance Account. The moneys in the Costs of Issuance
Account for each Series of Bonds shall be held by the Trustee in trust and applied only to the payment of
Costs of Issuance for the applicable Series of Bonds, approved by the Authority and filed with the Trustee.
Each such requisition shall be conclusive evidence to the Trustee of the facts stated therein and the Trustee
shall have no duty to confirm the accuracy of such facts. Upon receipt of such completed requisition, the
Trustee shall pay the amount set forth therein as directed by the terms thereof.

Any money remaining in the Costs of Issuance Account upon the earlier of (1) six months
after the Issue Date of the applicable Series of Bonds, (2) a redemption of all of the applicable Series of
Bonds or (3) an Event of Default ' which causes acceleration of the applicable Series of Bonds, shall be
transferred to the Construction Account for the applicable Series in the Construction Fund.

All investment earnings, if any, on proceeds of the 2013 Bonds deposited in the Costs of
Issuance Account, shall be transferred upon receipt to the 2013 Construction Account.



Section 3.05. Administrative Expense Account. The mwoneys in the Administrative
Expense Account for each Series of Bonds shall be held by the Trustee in trust and applied only to the
payment of Administrative Expense for the applicable Series of Bonds, upon a requisition approved by the
Authority and filed with the Trustee by the Authority, Each such requisition shall be conclusive evidence
to the Trustee of the facts stated therein and the Trustee shall have no duty to confirm the accuracy of such
facts. Upon receipt of such completed requisition, the Trustee shall pay the amount set forth therein as
_directed by the terms thereof.

The Trustee shall invoice the County (a) for the Administrative Fee, at least thirty (30) days
prior to the dates such amounts become due, and (b) for any other Administrative Expense that is approved
by the Authority, promptly after the receipt by the Trustee of a Certificate of an Authorized Officer of the
Authority delivered to the Trustee to such effect. The County shall pay to the Trustee for deposit in the
Administrative Expense Account (i) the Administrative Fee when due in accordance with the definition
thereof and (ii) any other amounts due as Administrative Expenses at the times set forth herein or in the
Deficiency Agreement, as the case may be. Notwithstanding any other provision in this Section 3.05, upon
receipt, the Trustee shall promptly forward the Administrative Fee and the other amounts due as
Administrative Expenses to the party on whose behalf such payments were made. The Authority shall
utilize moneys paid to it as its Administrative Fee from time to time to pay the operating expenses of the
Authority; provided, however, that in any Bond Year the moneys so paid to it as its Administrative Fee
shall, to the extent possible, be applied by the Authority in satisfaction of the operating expenses of the
Authority arising under this Bond Resolution in such Bond Year before such moneys may be applied in
satisfaction.of the other operating expenses of the Authority arising in such Bond Year.

Section 3.06 Debt Service Reserve Fund.

(a) I the Authority determines it is in its best interest to utilize a Debt Service Reserve Fund,
there shall be paid into the Debt Service Reserve Fund from the Bond Proceeds the amounts required to be
so paid from the Series 2013 Bonds proceeds as set forth in a Certificate of an Authorized Officer of the
Authority in accordance with the Debt Service Reserve Fund Requirement,

(b) Moneys on deposit in the Debt Service Reserve Fund shall be maintained in an amount
equal to the Debt Service Reserve Fund Requirement, and shall be transferred to the Bond Fund to the
extent there are not sufficient moneys in the Bond Fund to pay principal, sinking fund installments or
interest on the Series 2013 Bonds when due.

() Subject to clause (e} below, whenever the amount in the Debt Service Reserve Fund
exceeds the Debt Service Reserve Requirement, such excess shall be transferred to the Bond Fund.

(d) In the event that Additional Bonds are issued pursuant to this Resolution, the Authority
shall, from the proceeds of such Additional Bonds, deposit such additional amount as may be necessary to
satisfy any increase in the Debt Service Reserve Fund Requirement,

(e) On the last day of each Annual Period, to the extent the balance therein exceeds the Debt
Service Reserve Requirement, investment earnings on amounts in the Debt Service Reserve Fund shall be
transferred to the Bond Fund. '

83 Whenever the amount in the Debt Service Reserve Fund, together with the amount in the
Bond Fund is sufficient to pay in full all outstanding Series 2013 Bonds, in accordance with their terms, the
funds on deposit in the Debt Service Reserve Fund shall be transferred to the Bond Fund and shall be
available to pay all outstanding Series 2013 Bonds, in accordance with their terms.



ARTICLE 1V
REDEMPTION OF BONDS

Section 4.01. Redemption of Bonds.

(a) General. The Trustee shall not call the Bonds of any Series for optional redemption,
and the Trustee shall not give notice of any such redemption, unless the Authority has so directed at least
forty (45) days prior to the redemption date. The Authority may not direct the Trustee to begin

proceedings for an optional redemption unless the Authority has received a Written Consent of the County.
A redemption date must occur on a Business Day.

)] Redemption Provisions. Each Series of Bonds shall be redeemable upon the
terms provided in a Bond Resolution adopted prior to the issuance of such series or an Certificate of an
Authorized Officer dated the of issuance of the Series of Bonds.

Section 4.02. Selection_of Bonds for Redemption. if less than all of the Bonds of any
Series are called for redemption, the Authority shall select the Series of Bonds to be redeemed and the
Trustee shall select the Bonds of such Series or any given portion thereof to be redeemed, from the
Outstanding Bonds of such Series or such given portion thereof not previously called for redemption, by lot.

Section 4.03. Notice of Redemption. ifa redemption is to occur, the Trustee shall direct
the Registrar to give notice of such redemption as provided i this Section 4.03. Upon the direction of the
Trustee, notice of redemption of Bonds of any Series shall be given by the Registrar for and on behalf of the
Authority, by Mail, not less than 30 days nor more than 60 days prior to the redemption date, to the Holder
of each Bond or portion thereof to be redeemed at the address shown on the registration books of the
Registrar on the date such notice is mailed. FEach notice of redemption shall be in the form provided by the
Trustee, and shall state the CUSIP number of the Bonds to be redeemed, the principal amount to be
redeemed from such Holder, the redemption date (and if accrued interest will not be paid on the redemption
date, the date it will be paid), the redemption price, the place of redemption and that the Bonds must be
presented at such place to collect the redemption price, and, if less than all of the Bonds of a Series are to be
redeemed, the distinctive numbers of the Bonds to be redeemed and/or the principal portion of any Bond
being partially redeemed, and shall also state that the interest on the Bonds designated for redemption shall
cease to accrue from and after such date.

The Registrar shall give the foregoing Notices by Mail to the Holders of the Bonds to be
redeemed at their addresses as shown on the bond registration books kept by the Registrar. Any notice
shall be conclusively presumed to have been given if properly mailed, whether or not such Holder receives
the notice. Failure to give any notice of redemption as to any particular Bonds or any defect therein shall
not affect the validity of the call for redemption of any other Bonds.

With respect to any notice of optional redemption of the Bonds of any Series unless, upon
the giving of such notice, such Bonds shall be deemed to have been paid within the meaning of Article X
hereof, such notice shall state that such redemption shall be conditional upon the receipt by the Trustee on
or prior to the date fixed for such redemption of moneys sufficient to pay the principal of, redemption
premium, if any, and interest on the Bonds to be redeemed, and that if such moneys shall not have been so
received said notice shall be of no force and effect and the Trustee shall not be required to redeem such
Bonds, In the event that such notice of redemption contains such a condition and such moneys are not so
received, the redemption shall not be made and the Registrar (upon the direction of the Trustee) shall within
a reasonable time thereafter give notice to the Holders of the Bonds, in the manner in which the notice of
redemption was given, that such moneys were not so received.



Section 4.04. Partial Redemption of a Bond. Upon surrender of any Bond redeemed in
part only, the Registrar shall provide a Bond of the same Series and maturity in a principal amount equal to
the portion of such Bond not redeemed, and deliver it to the Holder thereof. The Bond so surrendered shall
be canceled by the Trustee or the Registrar as provided herein. The Authority, the Trustee and the
Registrar shall be fully released and discharged from all liability to the extent of payment of the redemption
price for such partial redemption. If the Registrar cancels any such Bonds, it shall immediately notify the

Trustee in writing of such cancellation.

Section 4.05. Effect of Redemption. Notice of redemption having been duly given as
aforesaid, and moneys for payment of the redemption price being held by or on behalf of the Trustee, the
Bonds so called for redemption shall, on the redemption date designated in such notice, become due and
payable at the redemption price specified in such notice, interest on the Bonds so called for redemption shall
cease to accrue, such Bonds shall cease to be entitled to any lien, benefit or security under this Bond
Resolution, and the Holders of such Bonds shall have no rights with respect thereto except to receive
payment of the redemption price thereof.

All Bonds fully redeemed pursuant to the provisions of this Article IV shall be canceled
upon surrender thereof and may be destroyed by the Trustee or the Registrar. If the Registrar cancels or
destroys Bonds, it shall immediately notify the Trustee in writing of such cancellation or destruction.
Thereupon, the Trustee shall deliver to the Authority upon the Authority=s written request a certificate
evidencing such destruction.

ARTICLE V
REVENUES

Section 5.01. Pledge of Revenues. All of the Revenues are hereby irrevocably pledged
to the punctual payment of the principal and interest and redemption premium, if any, on the Bonds, and
such Revenues shall not be used for any other purpose while any Bonds remain Outstanding. Said pledge
shall constitute a first and exclusive lien on such Revenues for the payment of the Bonds in accordance with
the terms thereof.

All Revenues shall be held in trust for the benefit of the Holders from time to time of the
Bonds issued hereunder, but shall nevertheless be disbursed, allocated and applied solely for the uses and
purposes set forth in this Article V.

The Bonds, together with the interest and any redemption premium thereon, shall be
limited obligations of the Authority payable solely from the Revenues and shall be a valid claim of the
respective Holders thereof only against the Revenues, which Revenues are hereby pledged for the equal and
ratable payment of the Bonds and shall be used for no other purpose than to pay the principal and purchase
price of and interest and redemption premium, if any, on the Bonds, except as may be otherwise expressly
authorized in this Bond Resolution. THE STATE OF NEW JERSEY AND THE COUNTY OF UNION
(EXCEPT TO THE EXTENT OF THE LEASE) ARENOT OBLIGATED TO PAY, AND NEITHER THE
FAITH AND CREDIT NOR TAXING POWER OF THE STATE OF NEW JERSEY OR THE COUNTY
OF - UNION (EXCEPT TO THE EXTENT OF THE LEASE), IS PLEDGED TO THE PAYMENT OF,
THE PRINCIPAL OR REDEMPTION PRICE OR INTEREST ON THE 2013 BONDS. THE 2013
BONDS ARE A SPECIAL, LIMITED OBLIGATION OF THE AUTHORITY, PAYABLE SQLELY
OUT OF THE REVENUES OR OTHER RECEIPTS, FUNDS OR MONEYS OF THE AUTHORITY
PLEDGED UNDER THE BOND RESOLUTION AND FROM ANY AMOUNTS OTHERWISE
AVAILABLE UNDER THE BOND RESOLUTION FOR THE PAYMENT OF THE 2013 BONDS.
THE 2013 BONDS DO NOT NOW AND SHALL NEVER CONSTITUTE A CHARGE AGAINST THE
GENERAL CREDIT OF THE AUTHORITY. THE AUTHORITY HAS NO TAXING POWER.



Section 5.02. Bond Fund. Upon the receipt thereof, the Trustee shall deposit or cause to
be deposited all Revenues (except as otherwise provided herein) in a fund established under this Bond
Resolution (the ABond Fund@), which the Trustee shall establish and maintain and hold in trust, and which
shall be disbursed and applied only as hereinafter authorized. Moneys in the Bond Fund shall be used
solely for the payment of the principal of, redemption premium, if any, and interest on the Bonds as the
same shall become due and payable at maturity, upon redemption or otherwise and then shall be distributed

as set forth in Section 5.08.

If, by 10:00 a.m. on the tenth Business Day prior to an Interest Payment Date, the Trustee
has determined that there are insufficient funds in the Bond Fund to pay the full amount of interest due and
owing, and principal if any due and owing on the Bonds on such Interest Payment Date, the Trustee, shall
immediately notify the Authority, the County and the Paying Agent of such deficiency. The County shall
satisfy such deficiency by making payment under the Lease Agreement by the Business Day prior to such
Interest Payment Date in immediately available funds to the Trustee for deposit in the Bond Fund until each
such Interest Payment Date. Such moneys shall be transferred from the Trustee to the Paying Agent and
applied by the Paying Agent to the payment of holders of such interest and/or principal due on such Bonds
on such Interest Payment Date in accordance with this Bond Resolution.

The Trustee shall create a separate account within the Bond Fund called the ASurplus
Account@. Moneys in the Surplus Account, including investment income thereon, shall be used and
applied (unless some other application of such moneys is requested by the County and would not, in the
Opinion of Bond Counsel, cause interest on the Bonds to no longer be Tax-exempt) to redeem the
applicable Series of Bonds in an amount equal to the largest integral multiple of an Authorized
Denomination, and at the earliest possible dates at which the applicable Series of Bonds can be redeemed
without payment of a redemption premiuvm pursuant to this Bond Resolution, as described in Section
4.01(b). Notwithstanding Section 5.04, the moneys in the Surplus Account shall be invested by the
Trustee at the written instruction of the Authority at a yield no higher than the yield on the applicable Series
of Bonds (unless in the Opinion of Bond Counsel investment at a higher yield would not cause interest on
the applicable Series of Bonds to no longer be Tax-exempt), and all such investment income shall be
deposited in the Surplus Account and expended or reinvested as provided above.

Funds for payments of the principal of, redemption premium, if any, and interest on the
Bonds of any Series shall be derived from available amounts on deposit under the Bond Resolution.

In the event the moneys allocable to such Series of Bonds deposited in the Bond Fund on
any Payment Installment Date (exclusive of the transfers to be made to the Bond Fund on such date) shall
exceed the amounts payable on account of principal of, redemption premium, if any, and interest on such
Series of Bonds on such date, such excess shall be held in the Bond Fund, as applicable, and credited
against future required deposits.  If such combined balance on any Payment Installment Date (exclusive of
any deposits to be made to the Bond Fund on such date) ever exceeds one-twelfth (1/12th) of the annual
principal of, redemption premium, if any, and interest on such Series of Bonds through the first Business
Day of the next Payment Installment Date, such excess will be deposited into the applicable subaccount in
the Surplus Account in the Bond Fund to be used as described in the next sentence. Such moneys
deposited in the Surplus Account, including investment income thereon, shall be used and applied (unless
some other application of such moneys is requested by the County and would not, in the Opinion of Bond
Counsel, cause interest on such Series of Bonds to no longer be Tax-exempt) to pay or redeem such Series
of Bonds on the earliest date on which such Series of Bonds is otherwise to be paid or redeemed without
payment of a redemption premium pursuant to this Bond Resolution. Notwithstanding Section 5.04, such
moneys in the Surplus Account in the Bond Fund shall be invested by the Trustee at the written instruction
of the Authority at a yield no higher than the yield on such Series of Bonds (unless in the Opinion of Bond



Counsel investment at a higher yield would not cause interest on such Series of Bonds to no longer be Tax
exempt), and all such investment income shall be deposited in the Surplus Account and expended or
reinvested as provided above,

Section 5.03. Capitalized Interest Account. There is herein established within the Bond
Fund a Capitalized Interest Account, into which proceeds of the 2013 Bonds may be deposited for the
payment of interest as set forth in a Certificate of an Authorized Officer or a supplemental bond resolution.
~ Amounts on deposit in the Capitalized Interest Account shall be transferred by the Trustee to the Bond Fund
to be applied to the payment of interest on the 2013 Bonds on every interest payment date as set forth in a
Certificate of an Authorized Officer or a supplemental bond resolution. Any funds remaining on deposit in
the Capitalized Interest Fund not required to pay interest on the Bonds shall be deposited to the Surplus
Accotnt.

Section 5.04. Investment of Monevs. Subject to the limitations in Sections 3.03, 4.05
and 5.02, any moneys in any of the funds and accounts to be established by the Trustee pursuant to this
Bond Resolution shall be invested, upon the oral (promptly confirmed in writing) or written instructions of
the Authority made prior to 11:00 a.m. New York City time on the day prior to the day the investment is to
be settled, by the Trustee, in Investment Securities. Moneys in any fund or account shall be invested in
Investment Securities with respect to which payments of principal thereof and interest thereon are
scheduled or otherwise payable not later than the date on which it is estimated that such moneys will be
required by the Trustee.

In the absence of investment instructions by the Authority to the Trustee provided pursuant
to the provisions of this Section 5.04, the Trustee shall invest any moneys in any of the funds and accounts
established by the Trustee pursuant to this Bond Resolution in the Investment Securities described in clause
(xiit) of the definition of Alnvestment Securities@ in Section 1.01 hereof.

For the purpose of determining the amount in any fund, all Investment Securities and U.S.
Government Obligations credited to such fund shall be valued at the lesser of cost (which shall be (1)
measured exclusive of accrued interest, but inclusive of commissions, after the first payment of interest
following purchase and (2) ratably increased over time by the amortization of any difference between the
initial purchase price, excluding accrued interest, and the par value) or par value (plus, prior to the first
payment of interest following purchase, the amount of any accrued interest paid as part of the purchase
price).

Any interest, profit or loss on such investments shall be credited or charged to the
respective funds, accounts or subaccounts from which such investments are made. In accordance with
Section 3.04 hereof, the Trustee shall transfer any investment earnings on proceeds of the 2013 Bonds
deposited in the Costs of Issuance Account to the Construction Account for the 2013 Bonds. The Trustee
may, on the written instructions of the Authority, sell or present for redemption any obligations so
purchased whenever it shall be necessary in order to provide moneys to meet any payment, and the Trustee
shall not be liable or responsible for any loss resulting from such sale or redemption of such investment,

The Authority covenants with the Holders of all Bonds at any time Outstanding that it will
make no use of the proceeds of any of the Bonds or any other funds which will cause any of the Bonds to be
Afederally guaranteed obligations@ within the meaning of Section 149(b) of the Code. In the event that at
any time the Authority is of the opinion (which opinion shall be based on advice from Bond Counsel) that
for purposes of this paragraph it is necessary to modify the investment of any moneys heid by the Trustee
under this Bond Resolution, the Authority shall so instruct the Trustee in writing, and the Trustee shall take
the action set forth in such instructions. The Trustee may rely conclusively on such directions and upon
the directions with respect to investments provided by the Authority.



Section 5.05. Assignment to Trustee; Maintenance of Security. The Authority hereby
transfers, assigns and sets over to the Trustee all of the Revenues and any and all rights and privileges it has
with respect to the Bonds issued hereunder under the Lease Agreement, except the Reserved Rights but
including, without limitation, the right to collect and receive directly all of the Revenues and the right to
hold and enforce any security interest, and any Revenues collected or received by the Authority shall be
deemed to be held, and to have been collected or received, by the Authority as the agent of the Trustee, and

shall forthwith be paid by the Authority to the Trustee. The Trustee also shall take all steps, actions and
proceedings required to be taken as provided in an Opinion of Counsel delivered to it, reasonably necessary
to maintain in force for the benefit of the Holders of the Bonds the Trustee=s rights in and priority to the
following security granted to it for the payment of the Bonds: the Trustee's rights as assignee of the
Revenues and as beneficiary of any other rights 1o security which the Trustee may receive in the future.

Section 5.06. Reserved

Section 5.07. Reserved

Section 5.08. Payment to County. When there are no longer any Bonds Outstanding,
and all fees, charges and expenses of the Trustee, the Registrar and any Paying Agents have been paid or
provided for, and all expenses of the Authority relating to the Project and this Bond Resolution have been
paid or provided for, and all other amounts payable hereunder and have been paid, and this Bond Resolution
has been discharged and satisfied, as provided in Article X, the Trustee shall pay to the County the balance
of any such amounts.

Section 5.09. Rebate Fund. The Trustee shall establish and maintain a fund separate
from any other fund established and maintained hereunder designated as the Rebate Fund (the ARebate
Fund@). Amounts shall be deposited in the Rebate Fund as hereinafier specified in order to comply with the
rebate requirements of Section 148 of the Code, including the payment of any applicable Rebatable
Arbitrage to the United States. Separate accounts shall be established within the Rebate Fund for the 2013
Bonds, the procedure set forth in this Bond Resolution shall apply with respect to each Series of Bonds.
Notwithstanding any other provision of this Bond Resolution, the Rebate Fund shall not be subject to any
security interest, pledge, assignment, lien or charge in favor of the Trustee, any Bondholder or any other
person.

Section 5.10. Records and Notices of Rebatable Arbitrage

(a) Within thirty (30) days after the end of each month the Trustee shall provide a
report to the Authority of each investment made as part any fund and account held by the Trustee under this
Bond Resolution during the preceding month.

)] Within ten (10) days prior to each Rebate Computation Date for each Series of
Bonds the Trustee shall report to the Authority for each such Series of Bonds (i) the amount theretofore paid
to the United States with respect to that Series of Bonds by the Trustee pursuant to Section 5.14 hereof, (ii)
the amount in the applicable account in the Rebate Fund at such time and (iii) the amount available in the
applicable Construction Account of the Construction Fund for transfer to the applicable account established
in the Rebate Fund.

Within two years after the Issue Date of each Series of Bonds, the Authority will provide a
written certification to the Trustee indicating whether the Authority and/or County has complied with the
six-month exception to the arbitrage rebate requirement set forth in Section 148(£){4)(B) of the Code, 18
month exception set forth in Treasury Regulations ' 1.148-7(d) or the 2-year Construction exception set
forth in Section 148(H(4)(C) of the Code. Unless the Authority and/or County has complied with the
six-month exception, the 18 month exception or the 2 year Construction exception to the arbitrage rebate



requirement, the Authority will, as the cost of the County, which sums shall be added due and owing under
the Deficiency Agreement and shall be payable on demand, retain a Rebate Expert to complete the
rebatable arbitrage calculation and deliver an opinion and report to the Trustee and the Authority.

(c) = The Authority shall calculate or cause to be calculated Rebatable Arbitrage with
respect to such Series of Bonds.

(d) The Trustee shall maintain records of the investment of all funds and accounts
under this Bond Resolution.  Such records shall specify the account or fund to which each investment (or
portion thereof) held by the Trustee is to be allocated and shall set forth, in the case of each investment, (i)
the purchase price of the investment, including accrued interest, (ii) identifying information including the
par amount, coupon rate, and payment dates, (iii) the amount received at maturity or sale price, including
accrued interest, (iv) the amounts and dates of any payments made with respect to the investment, and (v)
the dates of acquisition and disposition or maturity. Records of the determinations required to be made
with respect to each Series of Bonds pursuant to this Section 5.10 shall be retained by the Trustee until a
date which is six (6) years after the retirement of the fast obligation of the Series of Bonds to which the
records are related. The Trustee shall, upon request, make such records available for review by the
Authority.

Section 5.11. Deposit and Notices of Deposit into Rebate Fund

(a) Upon written notification to the Trustee from the Authority and the County of the
Rebatable Arbitrage with respect to a particular Series of Bonds the Trustee shall promptly transfer from the
applicable Construction Account of the Construction Fund for such Series of Bonds to the Rebate Fund for
such Series of Bonds, the amount (as specified in such written notification} necessary so that immediately
after such transfer, the amount in the Rebate Fund for such Series of Bonds shall be equal to the excess of
the Rebatable Arbitrage with respect to such Series of Bonds over the amounts previously paid with respect
to such Series of Bonds to the United States by the Trustee pursuant to Section 5.14 hereof.

(b) In the event that the amount in the applicable Construction Account of the
Construction Fund is insufficient to fund the account established in the Rebate Fund for a Series of Bonds in
the manner specified in subsection 5.11(a), and the County has not, on or prior to the Rebate Computation
Date, paid to the Trustee for deposit in the account established in the Rebate Fund for such Series of Bonds
the difference between the amount required to be added to such account and the amount then available for
such purpose in the Construction Account for such Series of Bonds the Trustee shall, within three (3) days
of receipt of the written notification specified in Section 5.11(a) hereof, notify the Authority of the County's
failure to make such payment and the Authority shall have the right, but not the obligation, to make such
payment to the Trustee on behalf of the County. Any amount advanced by the Authority pursuant to this
subsection 5.11 (b) shall be added to the moneys owing by the County under the Deficiency Agreement and
shall be payable on demand.



Section 5.12. Excess Moneys_in the Rebate Fund. In the event that on any Rebate
Computation Date with respect to a Series of Bonds, the amount on deposit in the account of the Rebate
Fund established for the payment of the Rebatable Arbitrage with respect to such Series exceeds the
Rebatable Arbitrage with respect to that Series (as provided in the opinion and report furnished by the
Rebate Expert pursuant to subsection 5.10(b) with respect to such date) reduced by amounts previously paid
to the United States by the Trustee on behalf of the Authority pursuant to Section 5.14 with respect to such

Series, the Trustee, upon the receipt of written instructions from the Authority specifying the amount of the
excess, shall withdraw such excess amount and deposit it in the applicable Construction Account of the
Construction Fund until the Completion Date of the Project, and thereafter if such excess constitutes
proceeds of a Series of the Bonds (including investment earnings thereon) to the subaccount of the Surplus
Account to be used in accordance with the treatment of surplus with respect to such Series of the Bonds
(including investment earnings thereon), and if such excess constitutes revenues of the County, shall be
returned to the County, all as specified in such written instructions, If any amount shall remain in an
account of the Rebate Fund established for a Series of Bonds after the Trustee has made a final payment to
the United States with respect to such Series of Bonds as a result of the retirement of the last obligation of
that Series of Bonds, such excess shall be transferred to the County.

Section 5.13. Investment of Rebate Fund.
(a) Any moneys held as part of the Rebate Fund shall be invested or reinvested by the
Trustee upon the written direction of the Authority, as provided in Article VI hereof.

(b) Any investment of funds in the Rebate Fund shall mature or be redeemable by the
Trustee at such times as may be necessary to provide funds when, at the time of the investment, it is
anticipated the same will be needed to make payments from the Rebate Fund, The Trustee may at any
time, to the extent required for payments from the Rebate Fund, sell any of such investments, and the
proceeds of such sale, and of all payments at maturity and upon redemption of such investments, shall be
held in the Rebate Fund. Interest and other income received or losses on moneys or securities in the
Rebate Fund shall be credited or charged to the Rebate Fund and shall become a part thereof, to be
disbursed as provided for herein.

{c) Any and all moneys held as part of the Rebate Fund shall be considered proceeds
of the Bonds for all purposes (except as otherwise specifically provided herein).

Section 5.14. Paviment of Rebatable Arbitrage to the United States. At the written
direction of the Authority, the Trustee shall withdraw from the Rebate Fund and pay over to the United
States the Rebatable Arbitrage with respect to each Series of Bonds in installments as follows: The first
payment shall be made with respect to each Series of Bonds not later than 60 days after the Initial
Computation Date for such Series. Each subsequent payment shall be made not later than 60 days after
five years subsequent to the preceding Rebate Computation Date for such Series of Bonds. Each
installment payment shall be in an amount that when added to the future value of previous rebate payments
made for such Series of Bonds, as of the Rebate Computation Date to which such installment payment
relates, 100 percent of the Rebatable Arbitrage as of that date with respect to such Series of Bonds
(determined in accordance with the opinion of the Rebate Expert concerning the Rebatable Arbitrage with
respect to such Series of Bonds for the period ending on the Computation Date to which such installment
payment relates).

Section 5.15. Place of Payment and Accompanving Documents: Duty of Trustee.

(a) Payments of the Rebatable Arbitrage with respect to any Series of Bonds made to
the United States by the Trustee shall be filed at the place or places designated by the Commissioner of the
internal Revenue Service to receive payments of the Rebatable Arbitrage, as directed by the Authority, Al




payments of the Rebatable Arbitrage shall be accompanied by Form 8038-T, as such form is prepared by
the Rebate Expert or the Authority, together with any other information which the County or the Authority
instructs the Trustee to accompany such payments,

{(b) The duty of the Trustee to make payments to the United States pursuant to Section 5.14
shall be expressly limited to funds available in the Rebate Fund at the times such payments are required to
be made (including all investment earnings on funds theretofore deposited by the Trustee in the Rebate

Fund) and any other funds actually provided to the Trustee by the County or the Authority for such
payments. The Trustee shall not be under any duty to pay any amounts in excess of the amount available in
the Rebate Fund or actually provided to it by the County or the Authority. The Trustee shall also have no
duty to calculate the Rebatable Arbitrage or confirm any amount provided to it by the County.

ARTICLE VI
COVENANTS OF THE AUTHORITY

Section 6.01. Debt Service Payments: Cancellation. The Authority shall punctually pay,
but only out of Revenues as herein provided, the principal of, the redemption premium, if any, and the
interest on every Bond issued hereunder at the times and places and in the manner provided herein and in
the Bonds according to the true intent and meaning thereof. When and as paid in full, all Bonds shall be
delivered to the Trustee, shall forthwith be canceled and shall thereafter be redelivered to, or upon the order
of, the Authority.

If at any time the Authority shall purchase any Bonds, such Bonds shall be deemed to be
paid in full and the Authority shall immediately deliver such Bonds to the Trustee for cancellation. Bonds
delivered to the Trustee shall no longer be considered to be Outstanding hereunder.

Section 6.02. Extension of Funding of Claims for Interest. The Authority shall not,
directly or indirectly, extend or assent to the extension of the time for the payment of any claim for interest
on any of the Bonds, and shall not, directly or indirectly, be a party to or approve any such arrangement by
purchasing or funding such claims or in any other manner. In case any such claim for interest shall be
extended or funded, whether or not with the consent of the Authority, such claim for interest so extended or
funded shall not be entitled, in case of default hereunder, to the benefits of this Bond Resolution, except
subject to the prior payment in full of the principal of all of the Bonds then Outstanding and of all claims for
interest which shall not have been so extended or funded,

Section 6.03. Paving Agents. The Authority, with the written approval of the Trustee,
may appoint and at all times have one or more paying agents (which shall meet the qualifications of the
Registrar set forth in Section 8.07) in such place or places as the Authority may designate, for the payment
of the principal of, the redemption premium, if any, and the interest on, each Series of Bonds. All
provisions of Article VII which apply to the Registrar shall apply to any paying agent appointed hereunder.
It shall be the duty of the Trustee to make such arrangements with any such paying agent as may be
necessary to assure, to the extent of the moneys held by the Trustee for such payment, the prompt payment
of the principal of, the redemption premium, if any, and the interest on the Bonds presented at either place
of payment. The Paying Agent shall be appointed by a Resolution of the Authority.

Section 6.04. Preservation of Revenues; Amendment of Documents. The Authority
shall not take any action to interfere with or impair the pledge and assignment hereunder of Revenues or the
Trustee's enforcement of any rights thereunder, without the prior written consent of the Trustee. The
Trustee may give such written consent, and may itself take any such action or to any other document,
instrument or agreement relating to the security for the Bonds to which it is a party or a beneficiary,
provided that: (i) either (a) such action or such amendments or modifications will not materially adversely
affect the interests of the Holders of the Bonds or result in any impairment of the security hereby given for




the payment of the Bonds, or (b) the Trustee first obtains the written consent of the Holders of at least
two-thirds (2/3) in principal amount of the Outstanding Series of Bonds to be materially affected by such
amendments or modifications; and (i) such amendments or modifications will not have the effect of
extending the time for payment or reducing the amount due and payable on any series of Bonds.

Section 6.05. Compliance with Bond Resolution. The Authority shall not issue, or
__permit to be issued, any Bonds secured or payable in any manner out of Revenues in any manner other than
in accordance with the provisions of the Bond Resolution, and shall not suffer or permit any Event of
Default to occur under the Bond Resolution, but shall faithfully observe and perform all the covenants,
conditions and requirements hereof

Section 6.06. Tax Covenants. The Authority covenants that it will not take any action,
or fail to take any action, if any such action or failure to take action would adversely affect the exclusion
from gross income for federal income tax purposes of the interest on any Series of Bonds under Section 103
of the Code. The Authority will not directly or indirectly use or permit the use of any proceeds of any
Series of Bonds or any other funds of the Authority or take or omit to take any action that would cause any
Series of Bonds to be Aarbitrage bonds@ within the meaning of Section 148(a) of the Code. To that end,
the Authority will comply with all requirements of Section 148 of the Code to the extent applicable to cach
Series of Bonds. In the event that at any time the Authority is of the opinion that for purposes of this
Section 6.06 it is necessary to restrict or limit the yield on the investment of any moneys held by the Trustee
under this Bond Resolution, the Authority shall so instruct the Trustee in writing, and the Trustee shall take
such action as required by such instructions, .

Without limiting the generality of the foregoing the Authority agrees that there shall be
paid from time to time all amounts required to be rebated to the United States pursuant to Section 148(f) of
the Code and any temporary, proposed or final Treasury Regulations as may be applicable to any Series of
Bonds from time to time. This covenant shall survive payment in full or defeasance of the Bonds. The
Authority specifically covenants to pay or cause to be paid to the United States at the times and in the
amounts determined under Section 5.14 the Rebatable Arbitrage Requirement.

The Authority will not allow the amount of Gross Proceeds of any Series of Bonds invested
during any Bond Year in Nonpurpose Investments with a Yield in excess of the Yield on such Bonds to
exceed one hundred fifty percent (150%) of Scheduled Debt Service on such Bonds for that Bond Year plus
$100,000, provided, however, that until three (3) years following the Issue Date for such Bonds, amounts
invested in the applicable Construction Account in the Construction Fund and in the applicable Costs of
Issuance Account in the Construction Fund shall not be considered subject to such restriction and provided
further that amounts invested in the Bond Fund shall at no time be considered subject to such restriction.
Al] capitalized terms used in this paragraph and not otherwise defined shall have the meanings prescribed
by Section 148 of the Code and regulations promulgated thereunder.

Notwithstanding any provision of this Section 6.06 and Section 5.09, if the Authority shail
provide to the Trustee an Opinion of Bond Counsel to the effect that any action required under this Section
6.06 and Section 5.09 is no longer required, or to the effect that some further action is required, to maintain
the exclusion from gross income of the interest on any Series of Bonds pursuant to Section 103 of the Code,
the Authority and the Trustee may rely conclusively on such opinion in complying with the provisions
hereof, and the covenants hereunder shall be deemed to be modified to that extent.



Section 6.07.  Other Liens. So long as any Bonds are Outstanding, the Authority shall
not create or suffer to be created any pledge, lien or charge of any type whatsoever upon all or part of the
Revenues, other than the lien created by this Bond Resolution.

Section 6.08. Further Assurances. Whenever and so often as requested so to do by the
Trustee, the Authority shall promptly execute and deliver or cause to be executed and delivered all such

other and further instruments, documents or assurances, and promptly do or cause to be done all such other
and further things, as may be necessary or reasonably required in order to further and more fully vest in the
Trustee and the Bondholders all of the rights, interests, powers, benefits, privileges and advantages
conferred or intended to be conferred upon them by this Bond Resolution and to perfect and maintain as
perfected such rights, interests, powers, benefits, privileges and advantages.

Section 6.09. Extent of Covenants; No Personal Liability. All covenants, stipulations,
obligations and agreements of the Authority contained in the Bond Resolution are and shall be deemed to be
covenants, stipulations, obligations and agreements of the Authority to the full extent authorized by the Act.
No covenant, stipulation, obligation or agreement of the Authority contained in this Bond Resolution shail
be deemed to be a covenant, stipulation, obligation or agreement of any present or future director, officer,
agent or employee of the Authority in other than that person's official capacity. Neither the directors of the
Authority nor any official executing the Bonds, this Bond Resolution or any amendment or supplement
hereto or thereto shall be liable personally on the Bonds or be subject to any personal liability or
accountability by reason of the issuance or execution hereof or thereof,

ARTICLE VI-A

BOND DOCUMENTS, BOND PURCHASE AGREEMENT
AND OFFICIAL STATEMENTS

Section 6.01A, Form of Bond Documents. The Authority hereby authorizes the
Executive Director (or any other Authorized Officer) to enter into the Bond Documents to be executed by
the Authority in the forms thereof attached hereto as Exhibit B (or as on file at the offices of the Authority),
with such changes thereto as shall be within the constraints set forth herein and as shall be determined
exclusively by the Executive Director {or any other Authorized Officer) after consultation with Counsel,
which determination shall be conclusively evidenced by an Authorized Officer's execution and delivery
thereof. The Executive Director and any other Authorized Officer shall also take all other actions and
execute any other documents, agreements, certificates or other instruments deemed necessary, convenient
or desirable by the Executive Director or any such other Authorized Officer to consummate the transactions
contemplated hereby and by such Bond Documents; provided, however, that such Bond Documents shall in
any event conform in all material respects fo the provisions of this Article VI-A. '

Section 6.02A. Bond Purchase Agreement. The Authority hereby authorizes the
Executive Director (or any other Authorized Officer) to negotiate.with the Underwriter, for the sale of all of
the 2013 Bonds upon terms and conditions to be set forth in a bond purchase agreement, which terms and
conditions shall be within the constraints set forth herein and shall be determined exclusively by the
Executive Director after consultation with Counsel, which determination shall be conclusively evidenced
by the Executive Director's (or any other Authorized Officer) execution and deltvery thereof. The
Executive Director (or any other Authorized Officer) and any other Authorized Officer shall also take all
other actions and execute any other documents, agreements, certificates or other instruments deemed
necessary or desirable by the Executive Director (or any other Authorized Officer) or any such other
Authorized Officer fo consummate the {ransactions contemplated hereby and by such bond purchase
agreement.




Section 6.03A. Preliminary Official Statement.

I. The Executive Director (or any other Authorized Officer) is hereby
authorized and directed, upon satisfaction of all of the legal conditions precedent to the delivery of the
preliminary official statement relating to the 2013 Bonds by the Authority and if deemed necessary for the
marketing of the 2013 Bonds, all as determined by the Executive Director (or any other Authorized Officer)

in consultation with the Chairman of and Counsel to the Authority, to deliver a preliminary official
statement in the form and with such provisions as the Executive Director (or any other Authorized Officer),
after consultation with Counsel to the Authority, deems in his or her sole discretion to be necessary or
desirable for the delivery thercof, which delivery thereof by the Executive Director (or any other
Authorized Officer) shall conclusively evidence his/her consent to the provisions thereof,

2. The Executive Director (or any other Authorized Officer) is hereby
authorized and directed to execute any certificate or document relating to any statutes, rules or other
procedures of the Securities and Exchange Commission, the Municipal Securities Rulemaking Board or
any state securities entity that the Executive Director (or any other Authorized Officer), after consultation
with Counsel to the Authority, deems necessary or desirable to effect the issuance of the 2013 Bonds and
the transactions contemplated by the preliminary official statement.

Section 6.04A. Official Statement. To the extent a preliminary official statement is
delivered in. accordance with Section 6.03A hereof, the Executive Director (or any other Authorized
Officer) is hereby authorized and directed to execute and deliver a final official statement in substantially
similar form to the preliminary official statement, with such changes to reflect the final pricing as set forth
in the bond purchase agreement as the Executive Director (or any other Authorized Officer), after
consultation with the Chairman of and Counsel to the Authority, deems necessary or desirable to effect the
issuance of the 2013 Bonds and the transactions contemplated by the final official statement.

ARTICLE VII
DEFAULT

Section 7.01. Events of Default: Acceleration: Waiver of Default. Each of the following
evenis shall constitute an AEvent of Default@ hereunder:

(a) Failure to make payment of any instaliment of interest upon any Bond on the date
when the same shall have become due and payable; or

) Failure to make due and punctual payment of the principal of and redemption
premium, if any, on any Bond on the date when the same shall have become due and payable, whether at the
stated maturity thereof, or upon proceedings for redemption thercof or upon the maturity thereof by
declaration. Upon the occurrence and continuation of an Event of Default, the Trustee may, and upon the
written request of the Holders of not less than twenty-five percent (25%) in aggregate principal amount of
Bonds then OQutstanding, shall, by notice in writing delivered to the Bondholders and the Authority, declare
the principal of all Bonds then Outstanding and the interest accrued thereon immediately due and payable,
and such principal and interest shall thereupon become and be immediately due and payable. Upon any
such declaration, interest ceases to accrue and the Trustee shall declare all indebtedness.

The preceding paragraph, however, is subject to the condition that if, at any time after the
principal of the Bonds shall have been so declared due and payable, and before moneys shall have been
applied to the payment of the Bonds in accordance with Section 7.03 and before any judgment or decree for
the payment of the moneys due shall have been obtained or entered as hereinafter provided, (1) there shall



have been deposited with the Trustee a sum sufficient to pay all the principal of the Bonds matured prior to
such declaration and all matured installments of interest (if any) upon all the Bonds, with interest on such
overdue instaliments of principal as provided in Section 2.01(b)(iv) hereof, plus the reasonable expenses
(including reasonable attorney’s fees) of the Trustee, and (2) any and all other defaults known to the Trustee
(other than in the payment of principal of and interest on the Bonds due and payable solely by reason of
such declaration) shall have been made good or cured to the satisfaction of the Trustee then, and in every
such case, the Trustee or the Authority may, on behalf of the Holders of all the Bonds, rescind and annul

such declaration and its consequences and waive such default. No such rescission and annulment shall
extend to or shall affect any subsequent default, or shall impair or exhaust any right or power consequent
thereon.

Section 7.02. Institution of Legal Proceedings by Trustee. If one or more of the Events
of Default shall happen and be continuing, the Trustee may, and upon the written request of Holders of not
less than twenty-five percent (25%) in aggregate principal amount of Bonds then Qutstanding, upon being
indemnified to its satisfaction therefore shall, proceed to protect or enforce its rights or the rights of the
Holders of Bonds under the Act or under this Bond Resolution, by a suit in equity or action at law, either for
the specific performance of any covenant or agreement contained herein, or in aid of the execution of any
power herein granted, or by mandamus or other appropriate proceeding for the enforcement of any other
legal or equitable remedy as the Trustee shall deemn most effectual in support of any of its rights or duties
hereunder.

Section 7.03. Application of Moneys Collected.by Trustee. Any moneys collected by
the Trustee pursuant to Section 7.02 shall be applied in the following order, at the date or dates fixed by the
Trustee (which, in the case of the second and third priorities listed below, shall be the earliest practicable
date) and, in the case of distribution of such moneys on account of principal, redemption premiums if any,
or interest, upon presentation of the Bonds to the Trustee, and stamping thereon the payment, if only
partially paid, and upon surrender thereof to the Trustee, if fully paid:

First: To the payment of all costs and expenses of collection, just and reasonable
compensation to the Trustee for its own services and for the services of counsel, agents and
employees by it properly engaged and employed, and all other expenses and Habilities
incurred, and for advances made pursuant to the provisions of this Bond Resolution with
interest on all such advances at the rate of ten percent (10%) per annum.

Second: In case the principal of none of the Bonds shall have become due and
retmains unpaid, fo the payment of interest in default in the order of the maturity thereof,
such payments to be made ratably and proportionately to the persons entitled thereto
without discrimination or preference, except as specified in Section 6.02.

Third: In case the principal of any of the Bonds shall have become due by
acceleration or otherwise and remains unpaid, first to the payment of interest in default and
then to the payment of principal of all Bonds then due and unpaid in the order of maturity
thereof, and then to the payment of the premium thereon, if any; in every instance such
payment to be made ratably to the persons entitled thereto without discrimination or
preference, except as specified in Section 6.02.

Fourth: To the Persons entitled to such remaining moneys, as described in Section
5.08.

if such moneys are invested, they shall be invested only in Investment Securities having a maturity of thirty
(30) days or less.



Section 7.04. Effect of Delay or Omission to Pursue Remedy. No delay or omission of
the Trustee or of any Holder of Bonds to exercise any right or power arising from any default shall impair
any such right or power or shall be construed to be a waiver of any such default or acquiescence therein, and
every power and remedy given by this Article VII to the Trustee or to the Holders of Bonds may be
exercised from time to time and as often as shall be deemed expedient. In case the Trustee shall have
proceeded to enforce any right under this Bond Resolution, and such proceedings shall have been
__discontinued or abandoned because of waiver or for any other reason, or shall have been determined
adversely to the Trustee, then and in every such case the Authority, the Trustee and the Holders of the
Bonds, severally and respectively, shall be restored to their former positions and rights hereunder with
respect to the trust estate; and alt remedies, rights and powers of the Authority, the Trustee and the Holders
of the Bonds shall continue as though no such proceedings had been taken.

Section 7.05. Remedies Cumulative. No remedy herein conferred upon or reserved to
the Trustee or to any Holder of the Bonds is intended to be exclusive of any other remedy, but each and
every such remedy shall be cumulative and shall be in addition to every other remedy given hereunder or
now or hereafter existing at law or in equity.



Section 7.06. Covenant to Pay Bonds in Event of Default. The Authority covenants that,
upon the happening of any Event of Default, the Authority will pay to the Trustee upon demand, but only
out of Revenues, for the benefit of the Holders of the Bonds, respectively, the whole amount then due and
payable thereon (by declaration or otherwise) for interest or for principal and premium, or both, as the case
may be, and all other sums which may be due hereunder or secured hereby, including reasonable
compensation to the Trustee, its agents and counsel, and any expenses or liabilities incurred by the Trustee

hereunder. In case the Authority shall fail to pay the same immediately upon such demand, the Trustee, in
its own name and as trustee of an express trust, shall be entitled to institute proceedings at law or in equity in
any court of competent jurisdiction to recover judgment for the whole amount due and unpaid, together
with costs and reasonable attorneys' fees, subject, however, to the condition that such judgment, if any, shall
be limited to, and payable solely out of, Revenues as herein provided and not otherwise. The Trustee shall
be entitled to recover such judgment as aforesaid, either before or after or during the pendency of any
proceedings for the enforcement of this Bond Resolution, and the right of the Trustee to recover such
Jjudgment shall not be affected by the exercise of any other right, power or remedy for the enforcement of
the provisions of this Bond Resolution.

Section 7.07. Trustee Appointed Agent for Bondholders. The Trustee is hereby
appointed the agent and attorney of the Holders of all Bonds outstanding hereunder for the purpose of filing
any claims relating to the Bonds. '

Section 7.08. Power of Trustee to Control Proceedings. In the event that the Trustee,
upon the happening of an Event of Default, shall have taken any action, by judicial proceedings or
otherwise, pursuant to its duties hereunder, whether upon its own discretion or upon the request of the
Holders of a majority in principal amount of the Bonds then Outstanding, it shall have full power, in the
exercise of its discretion for the best interests of the Holders of the Bonds, with respect to the continuance,
discontinuance, withdrawal, compromise, settlement or other disposal of such action; provided, however,
that the Trustee shali not, unless there no longer continues an Event of Default hereunder, discontinue,
withdraw, compromise or settle, or otherwise dispose of any litigation pending at law or in equity, if at the
time the Holders of at least a majority in principal amount of the Bonds Outstanding hereunder opposing
such discontinuance, withdrawal, compromise, settlement or other disposal of such litigation.

Section 7.09. Limitation on Bondholders= Right ta Sue. No Holder of any Bond issued
hereunder shall have the right to institute any suit, action or proceeding at law or in equity, for any remedy
under or upon this Bond Resolution unless (a) such Holder shall have previously given to the Trustee
wriften notice of the occurrence of an Event of Default hereunder; (b) the Flolders of at least a majority in
aggregate principal amount of all the Bonds then Qutstanding shall have made written request upon the
Trustee fo exercise the powers hereinbefore granted or to institute such action, suit or proceeding in its own
name; (c) said Holders shall have tendered to the Trustee reasonable indemnity against the costs, expenses
and liabilities to be incurred in compliance with such request; and (d) the Trustee shall have refused or
omitted to comply with such request for a period of thirty (30) days after such written request shall have
been received by, and said tender of indemnity shall have been made to, the Trustee.

Such notification, request, tender of indemnity and refusal or omission are hereby declared,
in every case, to be conditions precedent to the exercise by any Holder of Bonds of any remedy hereunder;
it being understood and intended that no one or more Holders of Bonds shall have any right in any manner
whatever by his or their action to enforce any right under this Bond Resolution, except in the manner herein
provided, and that all proceedings at law or in equity to enforce any provision of this Bond Resolution shall
be instituted, had and maintained in the manner herein provided and for the equal benefit of all Holders of
the Outstanding Bonds (subject to the provisions of Section 6.02).



The right of any Holder of any Bond to receive payment of the principal of, redemption
premium, if any, and interest on such Bond out of Revenues, as herein and therein provided, on and after the
respective due dates expressed in such Bond, or to institute suit for the enforcement of any such payment on
or affer such respective dates, shall not be impaired or affected without the consent of such Holder,
notwithstanding the foregoing provisions of this Section or Section 7.08 hereof or any other provision of
this Bond Resolution.

Section 7.10. Limitation of Liability to_Revenues. Notwithstanding anything in this
Bond Resolution contained, the Authority shall not be required to advance any moneys derived from any
source other than the Revenues, for any of the purposes in this Bond Resolution mentioned, whether for the
payment of the principal of or interest on the Bonds or for any other purpose of this Bond Resolution.
NEITHER THE STATE OF NEW JERSEY OR THE COUNTY OF UNION (EXCEPT TO THE EXTENT
OF THE LEASE), IS OBLIGATED TO PAY, AND NEITHER THE FAITH AND CREDIT NOR
TAXING POWER OF THE STATE OF NEW JERSEY, THE COUNTY OF UNION (EXCEPT TO THE
EXTENT OF THE LEASE) IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OR
REDEMPTION PRICE OR PURCHASE PRICE OF, OR INTEREST ON, THE 2013 BONDS. THE 2013
BONDS ARE A SPECIAL, LIMITED OBLIGATION OF THE AUTHORITY, PAYABLE SOLELY
OUT OF THE REVENUES OR OTHER RECEIPTS, FUNDS OR MONEYS OF THE AUTHORITY
PLEDGED UNDER THE BOND RESOLUTION AND FROM ANY AMOUNTS OTHERWISE
AVAILABLE UNDER THE BOND RESOLUTION FOR THE PAYMENT OF THE 2013 BONDS.
THE 2013 BONDS DO NOT NOW AND SHALL NEVER CONSTITUTE A CHARGE AGAINST THE
GENERAL CREDIT OF THE AUTHORITY. THE AUTHORITY HAS NO TAXING POWER.

ARTICLE VIl
THE TRUSTEE, REGISTRAR, ETC.

Section 8.01. Duties. Immunities and Liabilities of Trustee and Registrar. The Trustee
and the Registrar shall, prior to an Event of Default, and after the curing of all Events of Default which may
have occurred, perform such duties and only such duties as are specifically set forth in this Bond
Reselution.  The Trustee (but not the Registrar) shall, during the existence of any Event of Default (which
has not been cured), exercise such of the rights and powers vested in it by this Bond Resolution, and use the
same degree of care and skill in their exercise, as prudent persons would exercise or use under the
circumstances in the conduct of their own affairs. Notwithstanding any other provision of this Bond
Resolution, the Trustee shall perform all duties required of it hereunder.

No provision of this Bond Resolution shall be construed to relieve the Trustee or the
Registrar from liability for its own negligent action or its own negligent failure to act or its willful
misconduct, except that:

(a) Prior to such an Event of Default hereunder and afier the curing of all Events of
Default which may have occurred:

() the duties and obligations of the Trustee and the Registrar, as the case may be, shall
be determined solely by the express provisions of this Bond Resolution, the Trustee and Registrar,
as the case may be, shall not be liable except for the performance of such duties and obligations as
are specifically set forth in this Bond Resolution, and no implied covenants or obligations shall be
read into this Bond Resolution against the Trustee and the Registrar, as the case may be; and

2) in the absence of bad faith on the part of the Trustee or the Registrar, as the case
may be, the Trustee or Registrar, as the case may be, may conclusively rely, as to the truth of the
statements and the correctness of the opinions expressed therein, upon any certificate or opinion



furnished to the Trustee or the Registrar, as the case may be, conforming to the requirements of this
Bond Resolution; but in the case of any such certificate or opinion which by any provision hereof is
specifically required to be furnished to the Trustee or the Registrar, as the case may be, the Trustee
or the Registrar shall be under a duty to examine the same to determine whether or not it conforms
to the requirements of this Bond Resolution; and

(b At all times, regardless of whether or not any Event of Default shall exist:

{1 the Trustee and the Registrar shall not be liable for any error of judgment made in
good faith by a Responsible Officer or Officers of the Trustee or the Registrar unless it shall be
proved that the Trustee or the Registrar, as the case may be, was negligent in ascertaining the
pertinent facts;

) the Trustee shall not be liable with respect to any action taken or omitted to be
taken by it in good faith in accordance with the direction of the Holders of not less than a majority,
or such larger percentage as may be required hereunder, in aggregate principal amount of the Bonds
at the time Outstanding relating to the time, method and place of conducting any proceeding for any
remedy available to the Trustee, or exercising any trust or power conferred upon the Trustee under
this Bond Resolution.

None of the provisions contained in this Bond Resolution shall require the Trustee or
Registrar to expend or risk their own funds or otherwise incur individual financial liability in the
performance of any of their duties or in the exercise of any of their rights or powers other than to notify the
Authority that they intend to take no particular action or to notify the Bondholders that they will take no
action.

Section 8.02. Right of Trustee and Registrar to Rely Upon Documents. Efc. Except as
otherwise provided in Section 8.01 hereof: '

(a) The Trustee and the Registrar each may conclusively rely and shall be protected in
acting or refraining from acting upon any resolution, certificate, statement, instrument, opinion, report,
notice, request, consent, order, Bond or other paper or document reasonably believed by it to be genuine
and to have been signed or presented by the proper party or parties;

(b) Any notice, request, direction, election, order or demand of the Authority
mentioned herein shall be sufficiently evidenced by an instrument signed in the name of the Authority by an
Authorized Officer and any resolution of the Authority may be evidenced to the Trustee or the Registrar by
a Certified Resolution;

(c) The Trustee and the Registrar may consult with counsel (who may be counsel for
the Authority or Bond Counsel) and the resulting opinion of counsel shall be full and complete
authorization and protection with respect to any action taken or suffered by it hereunder in good faith and in
accordance with such opinion of Counsel,

{(d) Whenever in the administration of the trusts of this Bond Resolution, the Trustee
or the Registrar shall deem it necessary or desirable that a matter be proved or established prior to taking or
suffering any action hereunder, such matter (unless other evidence with respect thereto be herein
specifically prescribed) may, in the absence of negligence or bad faith on the part of the Trustee or the
Registrar, as the case may be, be deemed to be conclusively proved and established by a Certificate of the
Authority. Such Certificate of the Authority shall, in the absence of negligence or bad faith on the part of the
Trustee or the Registrar, as the case may be, be full warrant to the Trustee or the Registrar, as the case may



be, for any action taken or suffered by it under the provisions of this Bond Resolution upon the faith thereof;
and

(e) Subject to the standard of care set forth in Section 8.01, the Trustee or the Registrar
shall not be liable for any action taken by it in good faith and reasonably believed by it to be authorized or
within the discretion or rights or powers conferred upon it by this Bond Resolution.

() The Trustee and Registrar may execute any of the trusts or powers herein granted
and perform any duty hereunder either directly or through its agents or attorneys and may consult with
accountants or other skilled persons to be selected and retained by it, and such Trustee and Registrar shall
not be liable for anything done, suffered or omitted with due care in good faith by such Trustee and
Registrar in accordance with the advice of such accountants or other skill persons, and such Trustee and
Registrar shall not be responsible for any negligence on the part of any agent or attorney appointed by such
Trustee and Registrar hereunder and chosen with due care in good faith,

Section 8.03. Trustee and Registrar Not Responsible for Recitals. The recitals contained
herein and in the Bonds shall be taken as the statements of the Authority, and the Trustee and the Registrar
assume no responsibility for the correctness of the same except (with respect to the Registrar) for the
Certificate of Authentication on the Bonds. The Trustee and the Registrar shall not be accountable for the
use or application by the Authority of any of the Bonds authenticated or delivered hereunder or of the
proceeds of such Bonds, ‘ |

Section 8.04. Right of Trustee and Registrar to Acquire Bonds. The Trustee, the
Registrar and their officers and directors may acquire and hold, or become the pledge of, Bonds and
otherwise deal with the Authority in the manner and to the same extent and with like effect as though it were
not Trustee or Registrar, as the case may be, hereunder.

Section 8.05. Monevs Received by Trustee. Registrar. and Paving Agent to Be Held in
Trust. Subject to the provisions of Section 10.03 hereof, all moneys received by the Trustee, the Registrar,
and the Paying Agent shall, until used or applied as herein provided, be held in trust for the purposes for
which they were received, but need not be segregated from other funds except to the extent required by law.
The Trustee, the Registrar, and the Paying Agent shall be under no liability for interest on any moneys
received by them hereunder except such as it may agree with the Authority to pay thereon. Any interest
allowed on any such moneys shall be deposited in the fund or account to which such moneys are credited.
Any moneys held by the Trustee, the Registrar or the Paying Agent may be deposited by it in its bond or
other investment department and invested as provided herein.

Section 8.06. Compensation and Indemnification of Trustee and Registrar. (a) Subject
to the terms of any commitment or fee letter approved by the Authority, the Trustee and the Registrar shall
be entitled to reasonable compensation for all services rendered by them in the execution of the trusts
created and in the exercise and performance of any of the powers and duties hereunder of the Trustee or the
Registrar, as the case may be, which compensation shall not be limited by any provision of law in regard to
the compensation of a trustee of an express trust, and the Authority will require the County to pay or
reimburse the Trustee or the Registrar, as the case may be, upon its request for all expenses, disbursements
and advances reasonably incurred or made by the Trustee or the Registrar, as the case may be, in accordance
with any of the provisions of this Bond Resolution (including the reasonable compensation and the
expenses and disbursements of its counsel and of all persons not regularly in its employ) except any such
expense, disbursement or advance as may arise from its negligence or bad faith. 1f any property, other than
cash, shall at any time be held by the Trustee or the Registrar, as the case may be, subject to this Bond
Resolution, or any additional supplemental bond resolution, as security for the Bonds or otherwise, the




Trustee or the Registrar, as the case may be, if and to the extent authorized by a receivership, bankruptcy or
other court of competent jurisdiction or by the instrument subjecting such property to the provisions of this
Bond Resolution as such security, shall be entitled to make advances for the purpose of preserving such
property or of discharging tax liens or other prior liens or encumbrances thereon. The Authority will also
indemnify the Trustee or the Registrar, as the case may be, for, and to hold it harmless against, any loss,
liability, expense or advance incurred or made without negligence or bad faith on the part of the Trustee or
_ the Registrar, as the case may be, arising out of or in connection with the acceptance or administration of
this trust, including the costs and expenses of defending itself against any claim or lability in the premises.
Notwithstanding the foregoing provisions of this Section 8.06, the Trustee shall make or cause to be made
timely payments of principal of and interest on the Bonds with moneys on deposit in the Bond Fund as
provided herein and shall accelerate the payment of principal on the Bonds when required by this Bond
Resolution without seeking any indemnification from the Authority or any Bondholder. The rights of the
Trustee and the Registrar to compensation for their services and to payment or reimbursement for expenses,
disbursements, liabilities and advances shall have priority over the Bonds with respect to all property and
funds held or collected by the Trustee as such other funds held in trust by the Trustee or the Registrar, as the
case may be, for the benefit of the Holders of particular Bonds, including, without limitation, (i) moneys or
securities held pursuant to Article X hereof, and (ii} moneys or securities held for the payment of Bonds
upon maturity or redemption.

() The Trustee shall be under no obligation to institute any suit or take any remedial
proceeding under this Bond Resolution, or to enter any appearance in or in any way defend any suit in
which it may be made defendant, or to take any steps in the execution of the trusts hereby created or in' the
exercise of any rights or powers hereunder at the request, order or direction of any Holders of Bonds or
otherwise (except declaring the principal of and interest on the Bonds to be due immediately under Section
7.01 hereof, or making payment when due on the Bonds) until it shall be indemnified to its satisfaction
against any and all reasonable costs and expenses, outlays, and counsel fees and other disbursements and
against all liability not due to its negligence or bad faith, provided, however, that if the Trustee intends to
rely on this Section 8.06 as a basis for non-action it shall so inform the Holders, the Authority, and the
County as soon as practicable. This Section 8,06 shall survive the discharge of this Bond Resolution and
the resignation or removal of the Trustee.

Section 8.07. Qualifications of Trustee and Registrar. There shall at all times be a
trustee and a registrar hereunder which shall be a commercial bank, trust company or national banking
association organized and doing business under the laws of the United States or of a state thereof, which is
authorized under such laws to exercise corporate trust powers, has a combined capital and surplus of at least
fifty miilion dollars ($50,000,000), and is subject to supervision or examination by federal or state
authority. If such corporations or banking associations publish reports of condition at least annually,
pursuant to law or to the requirements of any supervising or examining authority above referred to, then for
the purposes of this Section 8.07 the combined capital and surplus of such corporations or banking
associations shall be deemed to be their combined capital and surplus as set forth in their mosi recent reports
of conditions so published. The Trustee may serve as Registrar.

In case af any time the Trustee or the Registrar shall cease to be eligible in accordance with
the provisions of this Section 8.07, the Trustee or the Registrar, as the case may be, shalil resign immediately
in the manner and with the effect specified in Section 8.08 hereof.



Section 8.08. Resignation and Removal of Trustee or Registrar and Appointment of

Successor Trustee or Registrar.

(a) The Trustee or Registrar may at any time resign by giving written notice to the other
and to the Authority, the County, and any Rating Agency and by giving to the Bondholders Notice by Mail.
Upon receiving such notice of resignation, the County, or, if an Event of Default under the Agreement has
oceurred and is continuing, the Authority, in either case, shall appoint a successor trustee or registrar, as the
case may be, by an instrument in writing, one copy of which instrument shall be delivered to the resigning

trustee or registrar, as the case may be, and one copy to the successor trustee or registrar, as the case may be.
If no successor trustee or registrar, as the case may be, shall have been so appointed and have accepted
appointment within thirty (30) days after the giving of such notice of resignation, the resigning trustee or
registrar, as the case may be, may petition any court of competent jurisdiction for the appointment of a
successor trustee or registrar, as the case may be, or any Bondholder who has been a bona fide Holder of a
Bond for at least six (6) months may, on behalf of himself and others similarly situated, petition any such
court for the appointment of a successor trustee or registrar, as the case may be. Such court may
thereupon, after such notice, if any, as it may deem proper and may prescribe, appoint a successor trustee or
registrar, as the case may be.

(b) In case at any time either of the following shall occur:

H the Trustee or Registrar shall cease to be eligible in accordance with the provisiosis
of Section 8.07 hereof and shall fail to resign after written request therefore by the Authority or the
County, or

{(2) the Trustee or Registrar shall become incapable of acting, or shall be adjudged a
bankrupt or insolvent, or a receiver of the Trustee or Registrar or of its property shall be appointed,
or any public officer shall take charge or control of the Trustee or Registrar or of its property or
affairs for the purpose of rehabilitation, conservation or liquidation, then, in any such case under
(bX(1) and b(2), the County or the Authority, or, if an Event of Default has occurred and is
continuing as described in (b)(2), the Authority may remove the Trustee or Registrar, as the case
may be, and appoint a successor trustee or registrar, as the case may be, by an instrument in writing,
one copy of which instrument shail be delivered to the Trustee or Registrar so removed, and one
copy to the successor trustee or registrar, as the case may be, or any such Bondholder may, on
behalf of itself and all others similarly situated, petition any court of competent jurisdiction for the
removal of the Trustee or Registrar, as the case may be, and the appointment of a successor trustee
or registrar, as the case may be. Such court may thereupon, after such notice, if any, as it may
deem proper and may prescribe, remove the Trustee or Registrar, as the case may be, and appoint a
successor trustee or registrar, as the case may be,

{c) The Holders of a majority in aggregate principal amount of the Bonds at the time
Outstanding may at any time remove the Trustee or Registrar, as the case may be. A new Trustee or
Registrar, as the case may be, may be appointed by written instrument by the City, or, if an Event of Default
has occurred and is continuing, the Authority.

(D Any resignation or removal or transfer of rights of the Trustee or Registrar, as the
case may be, and appointment of a sucecessor trustee or registrar, as the case may be, pursuant to any of the
provisions of this Section 8.08 shall become effective upon acceptance of appointment by the successor
trustee or registrar, as the case may be, as provided in Section 8.09 hereof. The successor trustee or
registrar, as the case may be, appointed pursuant to the provisions of this Section 8.08 shall give written
notification to any Rating Agency then rating the Bonds of such successor trustee or registrar appointed
pursuant to this Section 8.08.\



Section 8.09. Acceptance of Trust by Successor Trustee: Successor Registrar. Any
successor trustee or registrar, as the case may be, appointed as provided in Section 8.08 hereof shall
execute, acknowledge and deliver to the County, the Authority and to its predecessor trustee or registrar, as
the case may be, an instrument accepting such appointment hereunder, and thereupon the resignation or
removal of the predecessor trustee or registrar, as the case may be, shall become effective and such
successor trustee or registrar, as the case may be, without any further act, deed or conveyance, shall become

_vested with all the rights, powers, trusts, duties and obligations of its predecessor in the trusts hereunder,
with like effect as if originally named as Trustee or Registrar herein; but, nevertheless, on the Written
Request of the Authority or the request of the successor trustee or registrar, as the case may be, the Trustee
or Registrar ceasing to act shall, upon payment of all moneys due it pursuant to Section 8.06 hereof, execute
and deliver an instrument transferring to such successor trustee or registrar, as the case may be, upon the
trusts herein expressed, all the rights, powers and trusts of the trustee so ceasing to act. Any Trustee
ceasing to act shall, nevertheless, retain a lien upon all property or funds held or collected by such Trustee to
secure the amounts due it as compensation, reimbursement, expenses and indemnity afforded to it by
Section 8.06 hereof.

No successor trustee or registrar, as the case may be, shall accept appointment as Trustee or
Registrar hereunder, as the case may be, unless at the time of such acceptance such successor trustee or
registrar, as the case may be, shall be eligible under and meet the requirements of the provisions of Section
8.07 hereof.

. Upon acceptance of appointment by a successar trustee or registrar, as the case may be, as
provided in this Section 8.09, the Registrar shall give Bondholders notice of the succession of such trustee
or registrar, as the case may be, to the trusts hereunder in the manner prescribed in Section 8.08 hereof for
the giving of notice of resignation of the Trustee.

Section 8.10. Merger. Sale. Conversion or Consolidation of Trustee or Registrar. Any
corporation or banking association into which the Trustee or Registrar may be merged, sold or converted or
with which it may be consolidated, or any corporation or banking association resulting from any merger,
sale, conversion or consolidation to which the Trustee or Registrar shall be a party, or any corporation or
banking association succeeding to the business of the Trustee or Registrar or acquiring all or substantially
all of the corporate trust assets of the Trustee or Registrar, shall be the successor of the Trustee or Registrar
hereunder without the execution or filing of any paper or any further act on the part of any of the parties
hereto, anything herein to the contrary notwithstanding, provided that such successor trustee or registrar
shall be eligible under the provisions of Section 8.07 hereof.

Section 8.11.  Accounting Records and Reports; Notices to the Authority.

(a) The Trustee shall keep proper books of record and account in which complete and
correct entries shall be made of all transactions relating to the receipt, investment, disbursement, allocation
and appiication of the Revenues and the proceeds of the Bonds. Such records shall specify the account or
fund to which each investment (or portion thereof) held by the Trustee is to be allocated and shall set forth,
in the case of each Investment Security (i) its purchase price, (ii) identifying information, including par
amount, coupon rate and maturity dates and (iii) the amount received at maturity or its sale price, as the case
may be. Such records shall be open to inspection by any Holder, the County and the Authority at any
reasonable time during regular business hours on reasonable notice.

b The Trustee shall provide the Authority with the following:

(1) If there is a failure to pay any amount of principal of. redemption premium, if any,
or interest on any Bond when due; or if there is an occurrence of an Event of Default hereunder, of which
the Trustee has actual knowledge, the Trustee shall provide written notice to the Authority and the County



within five (5) Business Days of such occurrence and such notice shall include a statement setting forth the
steps the Trustee is taking to remedy such failure or Event of Default, as applicable;

2 Upon a written request of the Authority, a notice specifying the principal amount
of the Bonds of each Series then Outstanding; and

(3) Notice of maturity or prepayment of any Series of Bond.

Section 8.12. Registrars. The Authority may appoint a registrar for the Bonds by a
Resolution.  Each Registrar shall be a bank, trust company or national banking association which meets the
qualifications of Section 8.07 hereof, willing and able to accept the office on reasonable and customary
terms and authorized by law to perform all the duties imposed upon it hereby, Each Registrar shall signify
its acceptance of the duties and obligations imposed upon it hereby by executing and delivering to the
Authority and the Trustee a written acceptance thereof. The Trustee may be appointed and may act as a
Registrar.

ARTICLE IX
MODIFICATION OF BOND RESOLUTION

Section 9.01. Modification without Consent of Bondholders. The Authority, without the
consent of any Bondholders, from time to time and at any time (but with the consent of the County and also
with the consent of the Trustee, the Paying Agent or the Registrar, but only if the rights or responsibilities of
the Trustee, the Paying Agent or the Registrar shall be effected thereby) and subject to the.conditions and
restrictions in this Bond Resolution contained, may adopt a bond resolution or bond resolutions
supplemental hereto, which bond resolution or bond resolutions thereafter shall form a part hereof, for any
one or more of the following purposes:

(a) to add to the covenants and agreements of the Authority in this Bond Resolution
contained other covenants and agreements thereafter to be observed, or to assign or pledge additional
security for the Bonds, or to surrender any right or power herein reserved to or conferred upon the
Authority, provided, that no such covenant, agreement, assignment, pledge or surrender shall materially
adversely affect the interests of the Holders of the Bonds;

() to make such provisions for the purpose of curing any ambiguity, inconsistency or
omission, or of curing, correcting or supplementing any defective provision contained in the Bond
Resolution, or in regard to matters or questions arising under the Bond Resolution, as the Authority may
deem necessary or desirable and not inconsistent with the Bond Resolution and which shall not materially
adversely affect the interests of the Holders of the Bonds;

{©) to modify, amend or supplement this Bond Resolution or any bond resolution
supplemental hereto in such manner as to permit the qualification hereof or thereof under the Trust
Indenture Act of 1939, as amended, or any similar federal statute hereafter in effect, and, if they so
determine, to add to this Bond Resolution or any bond resolution supplemental hereto such other terms,
conditions and provisions as may be permitted by said Trust Indenture Act of 1939, as amended, or similar
federal statute, and which shall not materially adversely affect the interests of the Holders of the Bonds;

(d) to provide for the procedures required to permit any Bondholder, at its option, to
utilize an uncertificated system of registration of its Bond;

(e) to provide for any additional procedures, covenants or agreements necessary to
maintain the Tax-exempt status of the Bonds;



() to modify any requirement to obtain a rating, provided the interests of the
Bondholders are not materially adversely affected;

() to permit principal of and interest on the Bonds to be separated and traded
separately; or

(h) to provide for the tssuance of Additional Bonds.

Any supplemental bond resolution authorized by the provisions of this Section 9.01 may be
adopted by the Authority without the consent of (or notice to) the Holders of any of the Bonds at the time
Outstanding, notwithstanding any of the provisions of Section 9.02.

Section 9.02. Modification with Consent of Bondholders. With the consent of the
Trustee, Registrar and the Paying Agent (but only if the rights or responsibilities of the Trustee, the
Registrar and the Paying Agent shall be affected thereby), the County and the Holders of not less than
sixty-six and two-thirds percent (66-2/3%) in aggregate principal amount of the then Outstanding Bonds,
evidenced as provided in Section 11.08, the Authority may adopt from time to time and at any time a bond
resolution or bond resolutions supplemental hereto for the purpose of adding any provisions to or changing
in any manner or eliminating any of the provisions of this Bond Resolution or of any supplemental bond
resolution; provided, however, that no such supplemental bond resolution shall (1) extend the fixed
maturity of any Bond or reduce the rate of interest thercon or extend the time of payment of interest, or
reduce the amount of the principal thereof, or reduce any premium payable on the redemption thereof,
without the consent of the Holder of sach Bond so affected, or (2) reduce the aforesaid percentage of
Holders of Bonds whose consent is required for the adoption of such supplemental bond resolutions, or
extend the time of payment, or permit the creation of any lien on the Revenues prior to or on a parity with
the lien of this Bond Resolution, except as permitted herein, or permit the creation of any preference of any
Bondholder over any other Bondholder, except as permitted herein, or deprive the Holders of the Bonds of
the lien created by this Bond Resolution upon the Revenues, without the consent of the Holders of all of the
Bonds then Outstanding,

it shall not be necessary for the consent of the Bondholders under this Section 9.02 to
approve the particutar form of any proposed supplemental bond resolution, but it shall be sufficient if such
consent shall approve the substance thereof.

Promptly after the adoption by the Authority of any supplemental bond resolution pursuant
to the provisions of this Section 9.02, the Registrar, upon the direction of the Trustee, shall mail a notice in
a form prepared by the Authority, setting forth in general terms the substance of such supplemental bond
resolution, to each Bondholder at the address contained in the bond register maintained by the Registrar.
Any failure of the Registrar to give such notice, or any defect therein, shall not, however, in any way impair
or affect the validity of any such supplemental bond resolution.

Section 9.03, Effect of Bond Resolution Supplemental hereto.  Upon the adoption of any
supplemental bond resolution pursuant to the provisions of this Article IX, this Bond Resolution shall be
and be deemed to be modified and amended in accordance therewith, and the respective rights, duties and
obligations under this Bond Resolution of the Authority, the Trustee and all Holders of Outstanding Bonds
shall thereafter be determined, exercised and enforced herecunder subject in all respects to such
modifications and amendments, and all the terins and conditions of any such supplemental bond resolution
shall be part of the terms and conditions of this Bond Resolution for any and all purposes.

Section 9.04. Opinions_as to _Bond Resolution Supplemental hereto. Prior to any
modification of this Bond Resolution pursuant o subsection (d) of Section 9.01 hereof or Section 9.02




hereof, the Trustee shall obtain an Opinion of Bond Counsel to the affect that such modification will not
adversely affect the Tax-exempt status of interest on the applicable Series of Bonds. Prior to any
modification of this Bond Resolution pursuant to Section 9.01 and Section 9.02 hereof, the Trustee shall
obtain an Opinion of Bond Counsel as conclusive evidence that any supplemental bond resolution adopted
pursuant to the provisions of this Article IX complies with the requirements of this Article §X.

Section 9.05. Notation of Modification on Bonds: Preparation of New Bonds. Bonds

authenticated and delivered after the execution of any supplemental bond resolution pursuant to the
provisions of this Article IX may bear a notation, in form approved by the ‘Authority, as to any matter
provided for in such Bond Resolution, and if such supplemental bond resolution shall so provide, new
- Bonds, so modified as to conform, in the opinion of the Authority, to any modification of this Bond
Resolution contained in any such supplemental bond resolution, may be prepared by the Authority,
authenticated by the Registrar and delivered without cost to the Holders of the Bonds then OQutstanding,
upon surrender for cancellation of such Bonds in equal aggregate principal amounts and of the same Series,

ARTICLE X
DEFEASANCE

Section 10.01. Discharee of Bond Resolution. If the entire indebtedness on all Bonds
Outstanding shall be paid and discharged in any one or more of the following ways:

{a) by the payment of the principal of (including redemption premium, if any) and
interest on Bonds Qutstanding, as and when the same become due and payable;

) by depositing or crediting to the account of the Trustee, in trust, at or before
maturity money or securities in the necessary amount (as provided in Section 10.04) to pay or redeem
Bonds Outstanding, whether by redemption or otherwise; or

(<) by the delivery to the Trustee, for cancellation by it, of all Bonds Qutstanding; and
if all other sums payable hereunder by the Authority shall be paid and discharged, then thereupon this Bond
Resolution shall cease, terminate and become null and void except only as provided in Section 10.02, and
thereupon the Trustee shall, upon Written Request of the Authority, and upon receipt by the Trustee of a
Certificate of the Authority and an Opinion of Counsel, each stating that in the opinion of the signers all
conditions precedent to the satisfaction and discharge of this Bond Resolution have been complied with,
forthwith execute proper instruments acknowledging satisfaction of and discharging this Bond Resolution.
The satisfaction and discharge of the Bond Resolution shall be without prejudice to the rights of the Trustee
to charge and be reimbursed by the Authority and/or the County for any expenditures which it may
thereafter incur in connection herewith,

Any Bond or any Authorized Denomination thereof shall be deemed to be paid within the
meaning of this Section 10.01 when (a) payment of the principal of and redemption premium, if any, on
such Bond or Authorized Denomination thereof, plus interest thereon to the due date thereof (whether such
due date is by reason of maturity or upon redemption as provided herein) either (i} shall have been made or
caused to be made in accordance with the terms hereof, or (ii) shall have been provided for by irrevocably
depositing with the Trustee in trust and irrevocably set aside exclusively for such payment (1) moneys
sufficient to make such payment and/or (2) U.S. Government Obligations maturing as to principal and
interest in such amount and at such time as will insure the availability of sufficient moneys to make such
payment without regard to reinvestment, and (b) all necessary and proper fees, compensation and expenses
of the Trustee pertaining to any such deposit shall have been paid or the payment thereof provided for to the
satisfaction of the Trustee,



The Bonds, a Bond or any portion thereof shall not be deemed to be paid under the
provisions of this Article unless at the time such money and/or U.S. Government Obligations are deposited
with the Trustee, the Trustee shall have also received a certificate from an independent certified public
accountant stating that such moneys and/or U.S. Government Obligations and the anticipated investment
income thereon will be sufficient to make the payment of principal and interest when due. At such times as
~ the Bonds, a Bond or a portion thereof shall be deemed to be paid hereunder, as aforesaid, such Bonds or
portions thereof shall no longer be secured by or entitled to the benefits of this Bond Resolution, except for
the purpose of any such payment from such moneys or U.S. Government Obligations and the Registrar
{upon the direction of the Trustee) shall promptly Mail a notice to the Holder of such Bonds notifying it of
such defeasance.

The Authority or the County may at any time surrender to the Trustee for cancellation by it
any Bonds previously authenticated and delivered which the Authority or the City lawfully may have
acquired in any manner whatsoever, and such Bonds, upon such surrender and cancellation, shall be
deemed to be paid and retired.

Notwithstanding any other provision contained in this Article X, all covenants and
requirements set forth in this Bond Resolution relafing to the exclusion from gross income of interest on any
Series of the Bonds from federal income taxation shall continue subsequent to any defeasance of such
Series of the Bonds until such Series of defeased Bonds has been retired.

Section 10.02. Discharge of Liability on Bonds. Upon the deposit with the Trustee, in
trust, at or before maturity, of moneys or securities in the necessary amount (as provided in Section 10.04)
to pay or redeem the Outstanding Bonds of any Series {whether upon or prior to their maturity, in
accordance with Section 10.01 hereof, or on the redemption date, in accordance with Article IV hereof)
provided that, if such Bonds are to be redeemed prior to the maturity thereof, notice of such redemption
shall have been given as in Article IV provided or provision satisfactory to the Trustee shall have been made
for giving such notice, all liability of the Authority and the County with respect to such Bonds shall cease,
terminate and be completely discharged, except only that thereafter the Holders thereof shall thereafter be
entitled only to payment by the Authority, and the Authority shall remain liable for such payment, but, only
out of the money deposited with the Trustee as aforesaid for their payment, provided further, however, that
the provisions of Section 10.03 shall apply in all events. Upon discharge of liability on each Series of
Bonds, the Trustee shall give any Rating Agency then rating the applicable Bonds written notification of
such discharge.

Section 10.03. Payment of Bonds after Discharge of Bond Resolution; Escheat. Unless
otherwise required by applicable Rescheat laws@, notwithstanding any provisions of the Bond Resolution,
any moneys deposited with the Trustee or any Paying Agent in trust for the payment of the principal of, or
interest or redemption premium on, any Bonds remaining unclaimed for five (5) years after the principal of
any Bonds has become due and payable (whether at maturity or upon call for redemption or by declaration
as provided in this Bond Resolution), shall be disposed of as provided by law and the Holders of such
Bonds shall thereafter be entitled to look only to the transfer of such moneys for payment thereof, and all
liability of the Trustee or any Paying Agent with respect to such moneys shall thereupon cease; provided,
however, that before the disposition of such moneys as aforesaid, the Trustee or Paying Agent, as the case
may be, may (at the direction of either the County or the Authority and at the cost of the County) first
publish at least once in a Qualified Newspaper selected by the Authority a notice, in such form as may be
deemed appropriate by the Authority, with respect to the Bonds so payable and not presented and with
respect to the provisions relating to the disposition of the moneys held for the payment thereof.




Section 10.04. Deposit of Money or Securities with Trustee. Whenever in the Bond
Resolution it is provided or permitted that there be deposited with or held in trust by the Trustee money or
securities in the necessary amount to pay the purchase price of or to redeem any Bonds, the money or
securities so to be deposited or held may include money or securities held by the Trustee in the funds and
accounts established pursuant to this Bond Resolution {exclusive of the Construction Fund and the Rebate
Fund) and shall be:

(a) lawful money of the United States of America in an amount equal to the principal
amount of such Bonds and all unpaid interest thereon to maturity, except that, in the case of Bonds which
are to be redeemed prior to maturity and with respect to which there shall have been furnished to the Trustee
proof satisfactory to it that notice of such redemption shall have been given as in Article 1V provided or
provision satisfactory to the Trustee shall have been made for the giving of such notice, the amount to be
deposited or held shall be the principal amount or redemption price of such Bonds and all unpaid inferest
thereon to the redemption date; or

(b) U.S. Government Obligations (not callable by the issuer thereof prior to maturity)
the principal of and the interest on which when due will previde money sufficient to pay the principal or
redemption price of and all unpaid interest to maturity, or to the redemption date, as the case may be, on the
Bonds to be paid or redeemed, as such principal or redemption price and interest become due, provided that,
in the case of Bonds which are to be redeemed prior to the maturity thereof, notice of such redemption shall
have been given as in Article IV provided or provision satisfactory to the Trustee shall have been made for
the giving of such notice; provided, in each case, that the Trustee shall have been irrevocably instructed (by
the terms of this Bond Resolution or by Written Request of the Authority) to apply such money to the
payment of such principal, purchase price or redemption price and interest with respect to such Bonds.
Bonds purchased pursuant to this Section 10.04 shall be canceled by the Trustee.

ARTICLE X1
MISCELLANEQOUS

Section 11.01. Successors of Authority. All the covenants, stipulations, promises and
agreements in this Bond Resolution contained, by or on behalf of the Authority, shall bind and inure to the
benetit of its successors and assigns, whether so expressed or not. If any of the powers or duties of the
Authority shall hereafter be transferred by any law of the State of New Jersey, and if such transfer shall
relate to any matter or thing permitted or required to be done under this Bond Resolution by the Authority,
then the body or official of the State of New Jersey who shall succeed to such powers or duties shall act and
be obligated in the place and stead of the Authority as in this Bond Resolution provided.

Section 11.02. Limitation of Risghts to Parties and Bondholders. Nothing in this Bond
Resolution or in the Bonds expressed or implied is intended or shall be construed to give to any person other
than the Authority, the Trustee, the County, the Holders of the Bonds issued hereunder any legal or
equitable right, remedy or claim under or with respect to this Bond Resolution or any covenant, condition or
provision therein or herein contained; and all such covenants, conditions and provisions are and shall be
held to be for the sole and exclusive benefit of the Authority, the Trustee and the Bondholders.

Section 11.03. Waiver of Notice. Whenever in this Bond Resolution the giving of
Notice by Mail or otherwise is required, the giving of such notice may be waived in writing by the Person
entitled to receive such notice and in any such case the giving or receipt of such notice shall not be a
condition precedent to the validity of any action taken in reliance upon such waiver.

Section 11.04, Destruction of Bonds. Whenever in this Bond Resolution provision is
made for the cancellation by the Trustee or the Registrar of any Bonds, the Trustee or the Registrar may, in




leu of such cancellation, destroy such Bonds. If Bonds are canceled or destroyed by the Registrar, the
Registrar shall immediately notify the Trustee of such cancellation or destruction. The Trustee shall
deliver a certificate of any such destruction to the Authority, at the written request of the Authority.

Section 11.05. Severability of Invalid Provisions. In case any one or more of the
provisions contained in this Bond Resolution or in the Bonds shall for any reason be held to be invalid,
__illegal or unenforceable in any respect, such invalidity, illegality or unenforceability shall not affect any
other provision of this Bond Resolution or the Bonds, but this Bond Resolution and the Bonds shall be
construed as if such invalid, illegal or unenforceable provision had never been contained herein or therein.

Section 11.06. Governing Law. This Bond Resolution shall be governed exclusively by
and construed in accordance with the applicable laws of the State of New Jersey.

Section 11.07. Notices. All notices and directions under this Bond Resolution shall be
given in writing. It shall be sufficient service of any notice, direction, request, complaint, demand or other
paper on the Authority, the Trustee, the County, the Registrar or the Paying Agent if the same shall be duly
mailed by registered or certified mail, postage prepaid, addressed as follows:

To the Authority: Union County Improvement Authority
6th Floor
Union County Administration Building

.10 Elizabethtown Plaza

Elizabeth, New Jersey 07207
Attention: Executive Director
Telephone:(908) 820-9710
Fax: (908) 820-9670

To the County: County of Union
Union County Administration Building
Elizabethtown Plaza
Elizabeth, New Jersey 07207
Attn:  Bibi Taylor, Chief Financial Officer
Telephone:(908) 527-4250
Fax: (908) 289-4230

To the Trustee, as appointed in separate resolution

Registrar &
Paying Agent: as appointed in separate resofution

The Authority, the Trustee, the County, the Registrar, and the Paying Agent may, by notice given
hereunder, designate any further or different addresses to which subsequent notices, certificates or other
communications shall be sent. Unless specifically otherwise required by the context of this Bond
Resolution, any notices required to be given hereunder to the Trustee, the Authority, the Registrar, the
Paying Agent or the County may be given by any form of electronic transmission capable of producing a
written record. Each such party shall file with the Trustee information appropriate to receiving such form
of electronic transmission. A duplicate copy of each notice, certificate or other communication given
hereunder by the Authority or the Trustee to the other shall also be given to the County and the Registrar.

Section 11.08. Evidence of Rights of Bondholders.




(a) Any request, consent or other instrument required by this Bond Resolution to be
signed and executed by Bondholders may be in any number of concurrent writings of substantially similar
tenor and may be signed or executed by such Bondholders in person or by agent or agents duly appointed in
wrifing. Proof of the execution of any such request, consent or other instrument or of a writing appointing
any such agent, shall be sufficient for any purpose of this Bond Resolution and shall be conclusive in favor
of the Trustee, the Registrar and the Authority if made in the manner provided in this Section 11.08.

(b) The fact and date of the execution by any person of any such request, consent or
other instrument or writing may be proved by the affidavit of a witness of such execution or by the
certificate of any notary public or other officer of any jurisdiction, authorized by the laws thereof to take
acknowledgments of deeds, certifying that the person signing such request, consent or other instrument or
writing acknowledged to him the execution thereof,

(c) The ownership of registered Bonds shall be proved by the Bond register
maintained by the Registrar pursuant to Section 2.06. The Trustee, the Registrar and the Authority may
conclusively assume that such ownership continues until written notice to the contrary is served upon the
Trustee and the Registrar. The fact and the date of execution of any request, consent or other instrument and
the amount and distinguishing numbers of Bonds held by the Person so executing such request, consent or
other instrument may also be proved in any other manner which the Trustee may deem sufficient. The
Trustee may nevertheless, in its discretion, require further proof in cases where it may deem further proof
desirable.

Any request, consent or vote of the Holder of any Bond shall bind every future Holder of
the saine Bond and the Holder of any Bond issued in exchange therefore or in Heu thereof, with respect to
anything done or suffered to be done by the Trustee or the Authority pursuant to such request, consent or
vote.

{d) In determining whether the Holders of the requisite aggregate principal amount of
Bonds have concurred in any demand, request, direction, consent or waiver under this Bond Resolution,
Bonds which are owned by the Authority, by the County, or by any person directly or indirectly controlling
or controlled by, or under direct or indirect common control with, the Authority shall be disregarded and
deemed not to be outstanding for the purpose of any such determination, provided that, for the purpose of
determining whether the Trustee shall be protected in relying on any such demand, request, direction,
consent or waiver, only Bonds which the Trustee knows to be so owned shall be disregarded. Bonds so
owned which have been pledged in good faith may be regarded as outstanding for the purposes of this
subsection (d) if the pledgee shall establish to the satisfaction of the Trustee the pledgee=s right to vote such
Bonds and that the pledgee is not a person directly or indirectly controlling or controlled by, or under direct
or indirect common control with, the Authority, or the County. In case of a dispute as to such right, any
decision by the Trustee taken upon the advice of counsel shall be full protection to the Trustee.

(e) In lieu of obtaining any demand, request, direction, consent or waiver in writing,
the Trustee may call and hold a meeting of the Bondholders upon such notice and in accordance with such
rules and regulations as the Trustee considers fair and reasonable for the purpose of obtaining any such
action.

Section 11.09. Publication of Notices. Any publication of notice to be made under the
provisions of this Bond Resolution may be made in each instance on any Business Day, and, except as
provided in Section 10.03, no such publication shall be required if such notice is given by Mail to the
holders of all Bonds then Outstanding. '




ARTICLE XII
BOND FORM AND EFFECTIVE DATE

Section 12.01. Form of Bonds. Trustee's Certificate of Authentication and Certificate.
Subject to the provisions of the Bond Resolution, the form of the 2013 Bonds and any other Series of Bonds
designated by supplemental resolution, with any appropriate changes as set forth in any such supplemental
resolution, the Trustee=s certificate of authentication Certificate shall be in substantially the following

form:

[FORM OF BOND]
UNITED STATES OF AMERICA
STATE OF NEW JERSEY
COUNTY OF UNION
THE UNION COUNTY IMPROVEMENT AUTHORITY
REVENUE BOND, SERIES 2013

( )

No. R-
Interest Maturity Dated Authentication
Rate Date Date Date
o R

Registered Owner:  [CEDE & CO.] <
Principal Sum: DOLLARS (5 )

THE UNION COUNTY IMPROVEMENT AUTHORITY (the AAuthority@), a public body
corporate and politic created and existing uider the laws of the State of New Jersey, including the county
improvement autherities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the State of New
Jersey and the acts amendatory thereof and supplemental thereto (the AAct@), acknowledges itself indebted
to, and for value received hereby promises to pay to, the Registered Owner stated hereon or its registered
assigns, on the Maturity Date stated hereon, but solely from the funds pledged therefore, upon presentation
and surrender of this bond at the principal corporate trust office of | ] (such bank and any
successors thereto being herein called the ATrustee@ and APaying Agent@), the Principal Sum stated hereon
in any coin or currency of the United States of America that at the time of such payment is legal tender for
the payment of public and private debts, and to pay from such pledged funds on and

in each year, commencing , until the Authority’s obligation with
respect to the payment of such Principal Sum shall be discharged to the Registered Owner hereof, inferest
from the Dated Date stated hereon on such Principal Sum by check or draft of the Paying Agent mailed to
such Registered Owner who shall appear as of the fifteenth (15th) day (whether or not such day shall be a
Business Day) of the month preceding the month in which such interest payment date occurs on the books
of the Authority maintained by the Trustee. However, so long as the Series 2013 Bonds (as hereinafter
defined) are held in book-entry form pursuant to the Bond Resolution (as hereinafter defined), the
provisions of the Bond Resolution governing such book-entry form shall govern the repayment of the
principal or Redemption Price of and the interest on the Series 2013 Bonds.

This bond is one of a duly authorized Series of Bonds of the Authority designated AUnion County
Improvement Authority Lease Revenue Bonds, 2013 ( )@ (herein called the 22013
Bonds@), in the aggregate principal amount of $ issued under and in full compliance
with the Constitution and statutes of the State of New Jersey, including the Act, and under and pursuantto a
resolution of the Authority authorizing the 2013 Bonds adopted on June 12, 2013 and entitled AResolution
Authorizing the Issuance of Union County Improvement Authority Revenue Bonds, Series 2013
{ ) and Additional Bonds or Notes of the Union County Improvement
Authority®, as amended by a Certificate of an Authorized Officer of the Authority or Bond Resolution,




executed in connection with Section 3.01(c) of said resolution (together with any further amendments
thereof or supplements thereto, the ABond Resolution®).

All capitalized terms used but not defined herein shall have the meanings assigned to such terms in
the Bond Resolution.

~Asprovided in the Bond Resolution, the 2013 Bonds, and all other bonds issued on a parity with the
~ 2013 Bonds under the Bond Resolution, are direct and special obligations of the Authority payable solely
from, and secured as to the payment of the principal or Redemption Price thereof and the interest thereon in
accordance with their terms and the provisions of the Bond Resolution solely by, the Revenues, subject only
to the provisions of the Bond Resolution permitting the application thereof for the purposes and on the
terms and conditions set forth in the Bond Resolution.

The 2013 Bonds are issued under and secured by and entitled to the benefits of the Bond Resolution
including (i) certain of the Authority's right, title and interest in and to the Lease Agreement by and among
the Authority and the County of Union, New Jersey (the ACounty@), including, without limitation, the
payments (the Alease Payments@) by the County under the Lease Agreement, (ii) all other Funds and
Accounts established under the Bond Resolution (other than the Administrative Fund and the Rebate Fund),
including Investment Securities held in any such Fund thereunder, together with all of the proceeds and
revenues of the foregoing, and (iii} all other moneys, securities or funds pledged for the payment of the
principal or Redemption Price of and the interest on the Initial Bonds in accordance with the terms and
provisions of the Bond Resolution. '

Copies of the Bond Resolution are on file at the office of the Authority and at the corporate trust
office of the Trustee, and reference is hereby made to the Act and to the Bond Resolution (including any and
all supplements thereto and modifications and amendments thereof) for a description of the pledge,
assignment and covenants securing the Bonds, the nature, extent and manner of enforcement of such
pledge, the rights and remedies of the Bondholders with respect thereto, the terms and conditions upon
which the Series 2013 Bonds are issued and may be issued thereunder, the terms and provisions upon which
this bond shall cease to be entitled to any lien, benefit or security thereunder and for the other terms and
provisions thereof. All duties, covenants, agreements and obligations of the Authority under the Bond
Resolution may be discharged and satisfied at or prior to the maturity or redemption of this bond if moneys
or certain specified securities shall have been deposited with the Trustee.

As provided in the Bond Resolution, Bonds may be issued from time to time pursuant to Bond
Resolutions in one or more Series in various principal amounts, may mature at different times, may bear
interest at different rates and may otherwise vary as in the Bond Resolution provided. The aggregate
principal amount of Bonds that may be issued under the Bond Resolution is not limited, and all Bonds
issued and to be issued under the Bond Resolution are and will be equally secured by the pledge and
covenants made therein, except as otherwise expressly provided or permitted in the Bond Resolution.

To the extent and in the manner permitted by the terms of the Bond Resolution, the provisions of
the Bond Resolution (including any resolution amendatory thereof or supplemental thereto) may be
modified or amended by the Authority, (i) without the consent of the Bondholders as provided in the Bond
Resolution or (ii) with the written consent of the Holders of at least sixty-six and two-thirds percent
(66-2/3%) in aggregate principal amount of the Bonds Outstanding under the Bond Resolution af the time
such consent is given. No such Bond Resolution shall (1) extend the fixed maturity of any Bond or reduce
the rate of interest thereon or extend the time of payment of interest, or reduce the amount of the principal
thereof, or reduce any premium payable on the redemption thereof, without the consent of the Holder of
each Bond so affected, or (2) reduce the aforesaid percentage of Holders of Bonds whose consent is
required for the execution of such Bond Resolutions, or extend the time of payment, or permit the creation



of any lien on the Revenues prior to or on a parity with the lien of the Bond Resolution, except as permitted
under the Bond Resolution, or permit the creation of any preference of any Bondholder over any other
Bondholder, except as permitted under the Bond Resolution, or deprive the Holders of the Bonds of the lien
created by the Bond Resolution upon the Revenues, without the consent of the Holders of all of the Bonds
then Outstanding.

~ This bond is transferable, as provided in the Bond Resolution, only upon the books of the Authority

kept for that purpose at the above-mentioned office of the Trustee, as bond registrar, by the Registered
Owner hereof in person or such Registered Owner's duly authorized aftorney in writing, upon surrender of
this bond together with a written instrument of transfer satisfactory to the Trustee, as bond registrar, duly
executed by the Registered Owner or such Registered Owner's duly authorized attorpey, and thereupon a
new fully registered bond or bonds in the same aggregate principal amount shall be issued to the transferee
in exchange therefore as provided in the Bond Resolution and upon payment of the charges therein
prescribed. The Authority, the Trustee and the Paying Agent may deem and treat the Registered Owner as
the absolute Owner hereof for the purpose of receiving payment of, or on account of, the principal or
Redemption Price hereof and the interest due hereon and for all other purposes.

Series 2013 Bonds shall be subject to redemption prior to their stated maturities in accordance with
the terms of the Bond Resoclution.

The 2013 Bonds are payable upon redemption at the above-mentioned office of the Paying Agent.
Notice of redemption, setting forth the place of payment, shall be mailed by the Registrar, postage prepaid,
not less than thirty (30) days nor more than sixty (60) days prior to the redemption date, to the Holder of
each Bond or portions thereof to be redeemed at their last addresses, if any, appearing upon the registry
books, all in the manner and upon the terms and conditions set forth in the Bond Resolution.  If notice of
redemption shall have been mailed as aforesaid, the 2013 Bonds or portions thereof specified in said notice
shall become due and payable on the redemption date therein fixed, and if, on the redemption date, moneys
for the redemption of all of the 2013 Bonds or portions thereof to be redeemed, together with interest to the
redemption date, shall be available for such payment on said date, then from and after the redemption date
interest on such 2013 Bonds or portions thereof so called for redemption shall cease to accrue and be
pavable. Any notice shall be conclusively presumed to have been given if properly mailed, whether or not
such Holder receives the notice. Failure to give any notice of redemption as to any particular Bonds or any
defect therein shall not affect the validity of the call for redemption of any other Bonds.

The principal or Redemption Price of and the interest on the Bonds are payable by the
Authority solely from the Revenues, and neither the State of New Jersey, the County of Union
(except to the extent of payments under the Lease), nor any political subdivision thereof, other than
the Authority (but solely to the extent of the Revenues), is obligated to pay the principal or
Redemption Price of or the interest on this bond and the issue of which it is one, and neither the full
faith and credit nor the taxing power of the State of New Jersey, the County of Union (except to the
extent of payments under the Lease), or any political subdivision thercof, including the Auathority
(which has no taxing power), is pledged to the payment of the principal or Redemption Price of or
the interest on this bonrd and the issue of which it is one. '

It is hereby certified and recited that all conditions, acts and things required by law and the Bond
Resolution to exist, to have happened and to have heen performed precedent to and in the issuance of this
bond, exist, have happened and have been performed, and that the Series of Bonds of which this is one,
together with all other indebtedness of the Authority, complies in all respects with the applicable laws of the
State of New Jersey, including, particularly, the Act.



This bond shall not be entitied to any benefit under the Bond Resolution or be valid or become
obligatory for any purpose until this bond shall have been authenticated by the execution by the Trustee of
the Trustee's Certificate of Authentication hereon.

IN WITNESS WHEREOF, THE UNION COUNTY IMPROVEMENT AUTHORITY has
caused this bond to be executed in its name and on its behalf by the manual or facsimile signature of its
‘Chairman or Vice Chairman, and its seal to be impressed, imprinted, engraved or otherwise reproduced

hereon and attested by the manual or facsimile signature of its Secretary or Assistant Secretary, all as of the
Dated Date hereof. :

UNION COUNTY IMPROVEMENT AUTHORITY

By:
Chairman or Vice Chairman

[SEAL]
Attest:

Secretary or Assistant Secretary

{FORM OF CERTIFICATE OF AUTHENTICATION ON BONDS]
TRUSTEE'S CERTIFICATE OF AUTHENTICATION
This bond is one of the 2013 Bonds delivered pursuant to the within-mentioned

Bond Resolution.
, a8 Trustee

By:
Authorized Signatory




The following abbreviations, when used in the inscription on this bond, shall be construed as though they
were written out in full according to applicable laws or regulations (additional abbreviations may also be
used though not in the following list):

TEN COM - as tenants in common ' UNIF GIFT MIN ACT
TEN ENT-’IS tenants by the - ____ Custodian 7

entireties (Cust) (Minor)
JTTEN - as joint tenants with under Uniform Gifts to

right of survivorship Minors Act

and not as tenants in

common (State)

" ASSIGNMENT

PLEASE INSERT SOCIAL SECURITY OR OTHER IDENTIFYING NUMBER OF ASSIGNEE (FOR
COMPUTER RECORD ONLY):

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto

(Please Print or
Typewrite Name and Address of Transferee)

the within bond, and all rights thereunder and hereby irrevocably constitutes and appoints

, Attorney, to transfer the within bond
on the books kept for the registration thereof, with full power of substitution in the premises.

Dated

:Signature Guaranty: Signature:

NOTICE: Signature(s) must NOTICE: The signature of this

be guaranteed by a member Assignment must correspond with the
firm of the New York Stock name that appears upon the first
Exchange or a2 commercial page of the within bond in every
bank, trust company, particular, without alteration or
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national bank association

or other banking institution
incorporated under the laws of
the United States or a state .
of the United States enlargement or any change whatever.

Section 12.02. [Effective Date. This Bond Resolution shall take effect immediately.

Recorded Vote

NAMES AYE NO ABSTAIN ABSENT

Anthony R. Scutari, Chairperson /

Carolyn Vollero, V. Chairperson \/

John Salerno, Secretary

Hoseph W. Miskiewicz, Treasurer

Sebastian D'Elia, Member

Linda Hines, Member

Samuel T. McGhee, Member

NINANAR

Cherron Rountree, Member

CERTIFICATION

E, JOHN SALERNO, Secretary of the Union County Improvement Authority, HEREBY CERTIFY that the
foregoing A RESOLUTION AUTHORIZING THE ISSUANCE OF UNION COUNTY
IMPROVEMENT AUTHORITY LEASE REVENUE BONDS, SERIES 2013 (UNION COUNTY
COLLEGE CRANFORD FACILITY PROJECT) AND ADDITIONAL BONDS OR NOTES OF
THE UNION COUNTY IMPROVEMENT AUTHORITY?” is a true copy of a resolution adopted by the
governing body of the Authority on June, 20 13.

UNION COUNTY IMEROVEMENT AUTHORITY

\(LA \ Yk“w

JOHN SAJERNO, Secretary

Dated 7k 422013

[SEAL]
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EXHIBIT A
FORM OF BOND DOCUMENTS

Lease Agreement, and
Continuing Disclosure Agreement

(ON FILE AT THE OFFICES OF THE AUTHORITY)



RESOLUTION NO.: _39-2013

Member WM’UJ&C"@d and moved the adoption of the following
resolution and Member ’)’Jj/ﬂf'sj : seconded the motion:

RESOLUTION OF THE UNION COUNTY IMPROVEMENT
AUTHORITY AUTHORIZING THE AMENDMENT, EXECUTION AND
DELIVERY OF CERTAIN AGREEMENTS AND CERTAIN OTHER
ACTIONS TO BE TAKEN IN CONNECTION WITH THE UNION
COUNTY IMPROVEMENT AUTHORITY’S RENEWABLE ENERGY
PROGRAM AT THE UNION COUNTY COLLEGE IN CRANFORD AND
THE VOCATIONAL-TECHNICAL SCHOOL

WHEREAS, the Authority has undertaken the development and implementation of a program (the
“Renewable Energy Program™) for the financing, design, permitting, acquisition, construction, installation,
operation and maintenance of renewable energy capital equipment and facilities such as solar panels, including
any related electrical modifications or other work required or convenient for the installation of such systems
(collectively, the renewable energy capital equipment and facilities, the “Renewable Energy Projects™) for and
on behalf of the County and local governmental units within the County, including without limitation
municipalities, boards of education for school districts, local authorities and any other local government
instrumentalities, public bodies or other local government entities; collectively, including the County (the
“Local Units™);

WHEREAS, on August 31, 2010, the Authority issued “Request for Proposals for a Developer of
Photovoltaic Systems with respect to certain Local Government Facilities in the County of Union, New Jersey”
(the “REP™) to design, permit, acquire, construct, install, operate and maintain the Renewable Energy Projects;

WHEREAS, in furtherance of the Renewable Energy Program, the Authority, selected and designated
Tioga Solar Union County 1, LLC (the “Company”) as the Successful Respondent for the RFP in accordance
with the terms of the its proposal; and

WHEREAS, the Renewable Energy Projects procured under the Renewable Energy Program have been
installed on, in, affixed or adjacent to and/or for any other Local Unit controlled buildings, other structures,
lands or other properties of the Local Units (collectively, the “Local Unit Facilities™);

WHEREAS, in furtherance of the Renewable Energy Program, the Authority has entered into a series of
agreements with the Company and the Local Units, specifically the Power Purchase Agreement, dated May 1,
2011 and as amended on October 31, 2012 (First Amendment) and the Site License Agreement dated May 1,
2011 and as amended on October 31, 2012 (First Amendment); and

WHEREAS, pursuant to Section 4.5 of the Power Purchase Agreement and Section 5.4 of the Site License
Agreement, the Local Units are permitted to make alterations to the Local Unit Facilities, with the appropriate
notice to the Authority and the Company, and at no cost to the Authority and the Company; and

WHEREAS, the Local Units consisting of the Union County College at Cranford and the Union County
Vocational-Technical Schools desire to make certain alterations to certain Local Unit Facilities pursuant to the
aforementioned provisions of the Power Purchase Agreement, as amended, and the Site License Agreement, as
amended; and
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WHEREAS, the Authority and the Company are desirous to accommodate the Local Units alteration
projects, at no cost to the Authority and the Company; ‘

NOW, THEREFORE, BE IT RESOLVED by the Union County Improvement Authority, as follows:

Section 1. The Authorized Officers of the Authority are authorized to execute the appropriate amendments
__to_the Power Purchase Agreement and the Site License Agreement for the purpose of accommodating the
alteration projects to the Local Units Facilities at the Union County College at Cranford and the Union County
Vocational-Technical Schools; such agreements to be by and among the Authority, the Company and its assigns
or agents and the aforementioned Local Units.

Section 2. This resolution shall take effect immediately.
The foregoing resolution was adopted by the following roll call vote:

Recorded Vote

NAMES AYE NO ABSTAIN ABSENT

Anthony R. Scutari, Chairperson

Carolyn Vollero, V. Chairperson /

John Salerno, Secretary

- Joseph W. Miskiewicz, Treasurer

Sebastian D'Elia, Member

Linda Hines, Member

Samuel T. McGhee, Member

ANRYANRNANAN

Cherron Rountree, Member

CERTIFICATION

I, JOHN SALERNQ, Secretary of the Union County Improvement Authority, HEREBY CERTIFY that
the foregoing RESOLUTION OF THE UNION COUNTY IMPROVEMENT AUTHORITY
AUTHORIZING THE AMENDMENT, EXECUTION AND DELIVERY OF CERTAIN AGREEMENTS
AND CERTAIN OTHER ACTIONS TO BE TAKEN ALL IN CONNECTION WITH THE UNION
COUNTY IMPROVEMENT AUTHORITY’S RENEWABLE ENERGY PROGRAM is a true copy of a
resolution adopted by the governing body of the Improvement Authority on June 12, 2013,

UNION COUNTY ?/IPR ONENIENT AUTHORITY

By:

dhn Salerno, Secretary
Date: June 12, 2013
SEAL
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RESOLUTION NO.: 40-2013

Member 7?/‘(/ dAAL f«Uz{?ff'}/fntroduced and moved the adoption of the following

resolution and Member {) !f yal xé’ ( & seconded the motion:

' RESOLUTION OF THE UNION COUNTY IMPROVEMENT AUTHORITY
AUTHORIZING THE APPOINTMENT OF ONE OR MORE UNDERWRITERS IN
CONNECTION WITH THE SALE OF THE LEASE REVENUE BONDS, SERIES
2013 (UNION COUNTY COLLEGE CRANFORD FACILITY PROJECT) AND
ADDITIONAL BONDS OR NOTES OF THE UNION COUNTY IMPROVEMENT
AUTHORITY

WHEREAS, the Union County Improvement Authority (the “Authority”) has been duly created by
ordinance of the Union County Board of Chosen Freeholders as a public body corporate and politic of the State
of New Jersey pursuant to and in accordance with the County Improvement Authorities Law, constituting
Chapter 183 of the Pamphlet Laws of 1960 of the State, as amended and supplemented from time to time (the
“Act”); and

WHEREAS, the County of Union (the “County”) and the Union County College (the “College”) have
requested that the Authority undertake and provide financing for the design and construction of a Union
County College Cranford Facility to be located, in part, on the College Campus in Cranford, New Jersey, on
lands currently owned by the College (the “Project™); and

WHEREAS, the Project is expected to provide new and necessary facilities for the College; and

WHEREAS, the Authority is desirous of assisting in the financing of such Project, to the extent
permitted by law because: (i) it is in the public interest to accomplish such purpose; (ii) said purpose is for the
health, wealth, convenience or betterment of the inhabitants of the County of Union; (iii) the amounts to be
expended for said purpose are not unreasonable or exorbitant; and (iv) the proposal is an efficient and feasible
means of providing for the needs of the inhabitants of the County of Union and will not create an undue
financial burden to be placed upon the County; and

WHEREAS, to finance the Project the Authority plans to issue not to exceed §135,000,000 in Lease
Revenue Bonds (the “Bonds™), Series 2013 (Tax Exempt) (County College Cranford Facility Project) in two
or more series being County of Union General Obligation Lease Revenue Bonds, Series 2013A (County
College Cranford Facility Project) (the “Series 2013A Bonds™), and County of Union General Obligation
Lease Revenue Bonds, Series 2013B (County College Cranford Facility Project) (Chapter 12 Supported) (the
“Series 2013B Bonds”, and together with the Series 2013A Bonds, the “Series 2013 Bonds™) pursuant to: (i)
the Act; (ii) a bond resolution of the Authority to be adopted; and (iii) all other applicable law; and

WHEREAS, pursuant to the State of New Jersey Chapter 12 community college building and
renovation bond program (the “Chapter 12 Bond Program’™), the State and the County shall share the debt
service payable on any bonds issued for new construction, acquisition, expansion or capital renewal and
replacement of county college facilities such as the Project; and

WHEREAS, the Authority shall issue a Request for Qualifications to underwriter firms, which shall
also be posted on the Authority’s website, and a Committee of the Authority shall review the statements of -
qualifications submitted in response, and shall recommend one or more underwriter(s) for the Bonds based on
their statements of qualification;



NOW, THEREFORE, BE IT RESOLVED BY THE UNION COUNTY IMPROVEMENT
AUTHORITY that the Authority immediately issue a Request for Qualifications for underwriter services for
the Bonds; and '

BE IT FURTHER RESOLVED that the Authority select a Committee from among the
Commissioners of the Board to review statements of qualifications and recommend one or more underwriters
for the Bonds; and

BE IT FURTHER RESOLVED that this resolution shall take effect immediately.
The foregoing resolution was adopted by the following roll call vote:

Recorded Vote

NAMES AYE NO ABSTAIN ABSENT

Anthony R. Scutari, Chairperson \//

Carolyn Vollero, V. Chairperson

John Salerno, Secretary

Joseph W. Miskiewicz, Treasurer

Sebastian D'Elia, Member

inda Hines, Member

Samuel T. McGhee, Member

AYANANANANAN

Cherron Rountree, Member

CERTIFICATION

I, JOHN SALERNO, Secretary of the Union County Improvement Authority, HEREBY CERTIFY
that the foregoing RESOLUTION OF THE UNION COUNTY IMPROVEMENT AUTHORITY
AUTHORIZING THE APPOINTMENT OF ONE OR MORE UNDERWRITERS IN CONNECTION
WITH THE SALE OF THE LEASE REVENUE BONDS, SERIES 2013 (UNION COUNTY
COLLEGE CRANFORD FACILITY PROJECT) AND ADDITIONAL BONDS OR NOTES OF THE
UNION COUNTY IMPROVEMENT AUTHORITY is atrue copy of aresolution adopted by the governing
body of the Authority on June 12, 2013,

UNION COUNTY IMPRQVEMENT AUTHORITY

By:><\‘\ '&.

lefhn Salerno, Secr%ta'ry

Dated: Juhe 12,2013

[SEAL]
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RESOLUTION NO.: 41-2013

Member \ﬂ( ,FM{/Ur[?('/Wroduced and moved the adoption of the following
resolution and Member m{ A /@/{\_&Qf’ _seconded the motion:

RESOLUTION OF THE UNION COUNTY IMPROVEMENT
_AUTHORITY  CONCERNING REVIEW OF FINDINGS  AND
RECOMMENDATIONS OF THE LOCAL FINANCE BOARD
CONCERNING THE PARK MADISON REFUNDING 2012 MADE AT A
MEETING OF SAID BOARD ON MAY 25, 2012 IN ACCORDANCE
WITH N.J.S.A. 40A:5A-7

WHEREAS, the Union County Improvement Authority (the “Authority™) has been duly
created by an ordinance of the Board of Chosen Freeholders (the “Board of Freeholders”) of the
County of Union, New Jersey (the “County”), as public body corporate and politic of the State of
New Jersey (the “State”) pursuant to and in accordance with the county improvement authorities
law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the State, as amended and
supplemented from time to time (the “Act”); and

WHEREAS, the Authority’s outstanding City of Plainfield-Park Madison
Redevelopment Project Bonds can be refunded to provide savings to the Authority and the
Authority’s client governmental agencies; and

WHEREAS, the Authority is desirous of undertaking such refinancing; and

WHEREAS, the Authority believes: (i) it is in the public interest to accomplish such
purpose; (ii) said purpose is for the health, wealth, convenience or betterment of the mhabitants
of the County; (iii) the amounts to be expended for said purpose are not unreasonable or
exorbitant; and (iv) the proposal is an efficient and feasible means of providing services for the
needs of the inhabitants of the County and will not create an undue financial burden to be placed
upon the Authority or the County, and;

WHEREAS, the Authority made application, on behalf of the County, to the Local
Finance Board in the Division of Local Government Services of the Department of Community
Affairs of the State (the “Local Finance Board”) for the Local Finance Board’s review of the
financing, and positive findings were received on May 25, 2012, and the resolution of the Local
Finance Board were received on June 4, 2013; and

WHEREAS, N.J.S.A. 40A:5A-7 requires that the governing body of the Authority
within 45 days of its receipt of the Local Finance Board’s findings and recommendations, shall
certify by resolution to the Local Finance Board that the members thereof have personally
reviewed the findings and recommendations, and

WHEREAS, the members of the governing body of the Authority have personally
reviewed the Local Finance Board=s findings and recommendations received on or after June 4,
2013 on the proposed project financing as evidenced by group affidavit of the governing body,
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and

WHEREAS, failure to comply with this requirement may subject the members of the
Authority to the penalty provisions of N.J.S.A. 52:27BB-52.

NOW THEREFORE, BE IT RESOLVED that the governing body of the Union

County Improvement Authority hereby states that it has complied with the requirements of

N.J.S.A. 40A:5A-7 and does hereby submit a certified copy of this resolution and the required
affidavit to the Board to show evidence of said compliance.

Recorded Vote

NAMES AYE NO ABSTAIN . ABSENT

v
v

Anthony R. Scutari, Chairperson

Carolyn Vollero, V. Chairperson

John Salerno, Secretary

Joseph W. Miskiewicz, Treasurer

Sebastian D'Ela, Member

Linda Hines, Member

Samue! T. McGhee, Member

RS

Cherron Rountree, Member

CERTIFICATION

I, JOHN SALERNO, Secretary of the Union County Improvement Authority, HEREBY
CERTIFY that the foregoing RESOLUTION OF THE UNION COUNTY IMPROVEMENT
AUTHORITY CONCERNING REVIEW OF FINDINGS AND RECOMMENDATIONS
OF THE LOCAL FINANCE BOARD CONCERNING THE PARK MADISON
REFUNDING 2012 MADE AT A MEETING OF SAID BOARD ON MAY 25, 2012 IN
ACCORDANCE WITH N.J.S.A. 40A:5A-7 is a true copy of a resolution adopted by the
governing body of the Improvement Authority on June 12, 2013.

UNION COUNTY IMPROVEMENT AUTHORITY

w LA

Yofin Salerno, Secretalﬁé\

Dated: June 12, 2013
(SEAL)



GROUP AFFIDAVIT FORM
CERTIFICATION OF GOVERNING BODY

State of New Jersey
County of Union

AUTHORITY, being of full age and being duly sworn according to law, upon our oath depose
and say:

1. We are duly appointed members of the Union County Improvement Authority.

2. We certify that, pursuant to N.J.S.A. 40A:5A-7, we have personally reviewed the
findings and recommendations of the Local Finance Board issued at a meeting of
the Board on April 3, 2013, with respect to the proposed project financing for the
issuance of refunding bonds of the Authority.

[Signature}

Anthony R, Scutari P
John Salerno M

74 > N
Joseph Miskiewicz {oﬁf‘ré &/ ”"7’“/&&%9/

Carolvn Vollero

Cheron Rountree

Linda Hines (DQ_VQ!\\ Wc’ﬂ-—*—"““‘? B _
Sebastian D’Elia__ }x%dé"ﬂm M« '
Samuel T. McGhee ) W

Sworn to and subscri before me
this - day of ANE. 2013

[Note: The Corporate Secretary of the Authority' shall set forth the reason for the absence of
signature of any members of the governing body.]

This affidavit must be sent to the Division of Local Government Services, CN 803, Trenton,
New Jersey 08625 within 45 days of receipt of the Local Finance Board’s findings and
recommendations on the proposed project financing.

1572928
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Lt. Governor -
May 31, 2013

Jonathan Williams, Esq. _
DeCotiis, FitzPatrick, Cole & Wisler, LLP
Glenpointe Centre West '

500 Frank W Burr Blvd.

Teaneck, New Jersey 07666.

Dear Mr. Williams:

Enclosed please find a Local Finance Board (Board) Resolution(s) reflecting the
action the Board took at the meeting held on Wednesday, May 25, 2013.

If you have any questions regarding thisinformation, please feel free to contact

me at (609) 282-4537.

Smcerely,

JD&ML ﬁdac%{ g}éﬂ%

Patricia Parkin McNamara

Executive: Secrctary

Local Finance Board
Enclosure(s)

cc: John Hudak, Esq.
Dennis Enright

AERAIKE: New Jersey Is an Equal Oppormnity Emplayer » Prifted o Recycled paper and Recycluble
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Lt Governor

LOCAL FINANCE BOARD
RESOLUTION

WHEREAS, a proposed project financing has been submitted to the Local Finance Board for
review pursuant to N.J.S.A, 40A:5A-6 by the Union Counity Improvement. Authority; and

WHEREAS, the Local Finance Board has held hearings pursuant to N.J.S.A. 40A: 5A-7 on May 9,
2012 and May 25; 2012, fo review a proposed project financing in an amount not o exceed
$21,645,000 to enter into a Forward Bond Purchase Agreement in connection with outstanding
bonds issued to fiind the City of Plainfield ~ Park Madlson Redevelopment Pro;ect and

WHEREAS, officials representing the Union County Improvement Authortty indicate that the
transaction will result in an upfront payment to the County of Union for use in the 2012 County
budget; and

WHEREAS, officials representmg the County of Union testzﬁcd that the County.is projecting lay-
‘nffs of County employees during 2012 and that there will be a tax Ievy increase during 2012; and

WHEREAS the Local Finance Board has given consideration to those matters, to the extent
applicable, as provided for by Law, and has examined estimates, computations or calculations
made in connection with such submissions and has required the production of such papers,
documents, witnesses or information and taken such action which it has deemed necessary for its
review of'such SmeISSIOEI

NOW, THEREFORE, BE IT RESOLVED that the Local Finance Bodrd does hereby make the
Ioilownw tmdmg:,

L) that the pm}eut cost has boen dc.tem;ncd by rcasonab}e dnd Mccepted A
methods

b) that the method proposcd for the funding. of the project cost,
proposed or maximum terms and provision of the ﬁnancmg, and of a
proposed service conttact ate not unreasonable nor impracticable, and
would.not impose an undue and urmecessary financial burden on the
local inhabitants within the Authonty's jurisdiction or, would not
matefially impair the ability to pay promptiy the principal of and the
interest on the outstanding indebtedness therenf or to provide eséential
public services to the inhabitants thereof_

<) tha* the proposed or mamml..m terms -and bOIld[th]]b of the sale 'm,

- ey

k4
B

l.ﬁ in Hight of eurrent market cuudltaona for Gb]}g'u ons of xnmlax qua‘ ity, .
~é reasonable; ‘
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Page 2

Local Finanee Board
Union County Improvement Authority

. May.25,2012_" ... v

BE IT FURTHER:RESOLVED that these finding are-made: except as. ta the reasonableness of
the terms of the refunding itself because the terms will not be knows for up to three years when the
bonds become callable; and ' v PN

BE IT FURTHER RESOLV‘ED that the Local Finance Board does not deem it necessary o
make any of the 'recommendations with regard to this-project financing” which the Board is
authorized to rake pursuant to N.LS.A, 40A:5A-8 conditioned on the following; -

a) The projected County of Union lay-offs must move forward;
b) The projected County of Union tax levy increase must move forwvard;

¢) An accounting of the costs of the transaction being filed with the Local

Finance Board within 30 days teceipt of the upfront payments by the
 County of Union (i.e. professional fees and costs related. to the forward
" refunding agreement as well as costs associated with preparation of the

Local Finance Board application and appearance before the Local Finance
" Board);

BE IT FURTHER RESOLVED that the Union County Improvement Authority shall, within 30
ddys of the. closing date of the financing ‘that is the subject "of 'this resolution, file With the
Executive Secretary of the Local Finance Board 2, statement sétiing forth'a complete accounting
of the actual issuance costs incurred by the Union County Improvemient Authority in undertaking
the financing which statement shall include. the following: ‘the name of the Union County
Improverent Authority; the closing date of the financing; the total amount of the financing; the
name of the professionals or ‘others who provided services to the Uniori County Improvement
Authority in undertaking the finaricing; the estimated dollar amount for each type of issuance cost
as set forth in the application submifted by the Union County Improvement Authority to the
Local Finance Board with regard o the financing; and the actual dollar amount for each type of
issuance cost incurred by the Union County Improvement Aathority in undertaking the financing;

BE IT FURTHER RESOLVED tiat the details, of the issuance of any ‘pechianeit bonds
associated. with this application as included in the term sli'é;e:’f; (c}osmg staténtent) shall be promptly
provided to the.Executive Secretary by forwarding a. copy of said term shegt (closing staiiement);
and . LW . . i - . T Lt LR Lo b ..

BE IT' FURTHER RESOLVED that the Executive Secretary of the Local Financs Board is
hereby authorized. and-directed to gertify or endorse sach documents or instruments as may be
necessary, convénient or desirablé in order to carry ont the purpose and provisions of the Law and
this Resolution; and ‘ ) ; ' o ‘ T



... .Union County [mprovement Authority .

Page3

Local Finance Board

May 25, 2012

BE IT FURTHER RESOLVED that pursuant to N.J.S.A. 40A:5A-7, the governing body of the
Authority shall provide.to the Executive Secretary within 45 days of receipt of this.resolution, the
required Authority resolution and affidavit; and

BE IT FURTHER RESOLVED that this Resolution shall take effect immediately.

APPROVED BY:
THE LOCAL FINANCE BOARD

DATE: May 25, 2012
PATRICIA PARKIN MCNAMARA

EXECUTIVE SECRETARY
LOCAL FINANCE BOARD

17462/A-2656



RESOLUTION NO.: 42-2013

2
Memb&ﬂ%ﬁlbﬂiﬁﬁﬁf?/iﬁ’[roduced and moved the adoption of the following
resolution and Member M% /()@C/ seconded the motion:

- RESOLUTION.-...OF .. THE. UNION.. COUNTY . IMPROVEMENT
AUTHORITY CONCERNING REVIEW OF FINDINGS AND
RECOMMENDATIONS OF THE LOCAL FINANCE BOARD
CONCERNING THE JUVENILE DETENTION FACILITY REFUNDING
2012, MADE AT A MEETING OF SAID BOARD ON MAY 25, 2012 IN
ACCORDANCE WITH N.J.5.A, 40A:5A-7

WHEREAS, the Union County Improvement Authority (the “Authority™) has been duly
created by an ordinance of the Board of Chosen Freeholders (the “Board of Freeholders™) of the
County of Union, New Jersey (the “County™), as public body corporate and politic of the State of
New Jersey (the “State”) pursuant to and in accordance with the county improvement authorities
law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the State, as amended and
supplemented from time to time (the “Act”); and

WHEREAS, the Authority’s outstanding Juvenile Detention Center Facility Project
Bonds can be refunded to provide savings to the Authority and the Authority’s client
governmental agencies; and

WHEREAS, the Authority is desirous of undertaking such refinancing; and

WHEREAS, the Authority believes: (i) it is in the public interest to accomplish such
purpose; (ii) said purpose is for the health, wealth, convenience or betterment of the inhabitants
of the County; (i) the amounts to be expended for said purpose are not unreasonable or
exorbitant; and (iv) the proposal is an efficient and feasible means of providing services for the
needs of the inhabitants of the County and will not create an undue financial burden to be placed
upon the Authority or the County, and;

WHEREAS, the Authority made application, on behalf of the County, to the Local
Finance Board in the Division of Local Government Services of the Department of Community
Affairs of the State (the “Local Finance Board™) for the Local Finance Board’s review of the
financing, and positive findings were received on May 25, 2012, and the resolution of the Local
Finance Board were received on June 4, 2013; and

WHEREAS, N.J.S.A. 40A:5A-7 requires that the governing body of the Authority
within 45 days of its receipt of the Local Finance Board’s findings and recommendations, shall
certify by resolution to the Local Finance Board that the members thereof have personally
reviewed the findings and recommendations, and

WHEREAS, the members of the governing body of the Authority have personally
reviewed the Local Finance Board’s findings and recommendations received on or after June 4,

1572926



2013 on the proposed project financing as evidenced by group affidavit of the governing body,
and

WHEREAS, failure to comply with this requirement may subject the members of the
Authority to the penalty provisions of N.J.S.A. 52:27BB-52.

NOW THEREFORE, BE IT RESOLVED that the governing body of the Union
- County- Improvement. Authority hereby states that it has complied with the requirements of. .
N.J.S.A. 40A:5A-7 and does hereby submit a certified copy of this resolution and the required
affidavit to the Board to show evidence of said compliance.

Recorded Vote

NAMES AYE NO ABSTAIN ABSENT

v’
v

Anthony R. Scutari, Chairperson

Carolyn Vollero, V. Chairperson

John Salerno, Secretary

Joseph W. Miskiewicz, Treasurer

Sehastian D'Elia, Member

Linda Hines, Member

Samuel T. McGhee, Member

NSRS

Cherron Rountree, Member

CERTIFICATION

I, JOHN SALERNO, Secretary of the Union County Improvement Authority, HEREBY
CERTIFY that the foregoing RESOLUTION OF THE UNION COUNTY IMPROVEMENT
AUTHORITY CONCERNING REVIEW OF FINDINGS AND RECOMMENDATIONS
OF THE LOCAL FINANCE BOARD CONCERNING THE JUVENILE DETENTION
FACILITY REFUNDING 2012, MADE AT A MEETING OF SAID BOARD ON MAY 25,
2012 IN ACCORDANCE WITH N.I.S.A. 40A:5A-7 is a true copy of a resolution adopted by
the governing body of the Improvement Authority on June 12, 2013.

UNION COUNTY IMPROVEMENT AUTHORITY

o~ L S

UJohn Salerno, Uetary

Dated: June 12, 2013
(SEAL)



GROUP AFFIDAVIT FORM
CERTIFICATION OF GOVERNING BODY

State of New Jersey
County of Union

We, the members of the governing body of the UNION COUNTY IMPROVEMENT

e AUTHORITY, - being of full_age.and being duly.sworn.according to law, upon our oath depose . . . ..

and say:

I

2.

We are duly appointed members of the Union County Improvement Authority.

We certify that, pursuant to N.J.S.A. 40A:5A~7, we have personally reviewed the
findings and recommendations of the Local Finance Board issued at a meeting of
the Board on April 3, 2013, with respect to the proposed project financing for the
issuance of refunding bonds of the Authority.

[Signature]

Anthonyv R, Scuiari

r
U™

John Salerno . %«_ \) 853

Joseph Miskiewicz \/}QM-{(C%. W/ W

Carolyn Vollero

Cheron Rountree

Linda Hines | Oéﬂv(LJ 94?-4—%—-_

Sebastian D’Elia a%lﬁmﬁ,?-? S n

Samuel T. McGhee &% m(‘ géu/‘

Sworn to and subscri

this

~Ad

day 0 , 2013

v-at-aw of New Jersey

[Note: The Corporate Secretary of the Authority shall set forth the reason for the absence of
signature of any members of the governing body.]

This affidavit must be sent to the Division of Local Government Services, CN 803, Trenton,
New Jersey 08625 within 45 days of receipt of the Local Finance Board’s findings and
recommendations on the proposed project financing.
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May 31, 2013

Jonathan Williams, Esg.

DeCotiis, FitzPatrick, Cole & Wisler, LLP
Glenpoinite Centre West

500 Frank W Burr Blvd,

Teaneck, New Jersey 07666

Dear Mr. Williamms:

Enclosed please find a Local Finance Board (Board) Resolution(s) reflecting the
action the Board took at the meeting held on Wednesday, May 25, 2013.

If you have any questions regarding this information, please feel free to contact
me at (609) 292-4537,

Sincerely,

%ML@Q‘/C&C%?@MM

‘Patricia Parkin McNamara
Executive Secretary
Local Finance Board

Enclosure(s)

cc:  John Hudak, Esq.
Dennis Enright
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LOCAL FINANCE BOARD
RESOLUTION

WHEREAS, a proposed project financing has been submitted to the Local Finance Board for
review pursuant t0 N.J.S A, 40A:5A-6'by the Union County Improvement Authority; and

WHEREAS,; the Local Finance Board Has held hearings pursuant to N.J.S.A. 40A:5A-7 on May 9,
2012 and May 25, 2012, to review a proposed project financing in an amount not to exceed
$24,690,000 to entér into a Forward Bond Purchase Agreement in connection with outstanding
bonds issued to fund the Juvenile Détention Center Facility; and

WHEREAS, officials representing the Union County Improvement Authonty indicate that the
transaction will result in an upfront payment to the County of Union for use in the 2012 Coninty
budget; and

WHEREAS, officials representing the County of Union testified that the County is projecting lay-
offs of County employees during 2012 and that there will be a tax levy increase during 2012; and

WHEREAS, the Local Findnce Board has given congideration to those mattfers, to the extent

appiicabie, as provided for by Law, and has examined estimates, computations or calculations

made in connéction with such submissions and has required the production of such papers,
documents, witnesses or information and taken such action which it has deemed necessary for its

review of such submiission;

NOW, THEREFORE, BE I'T RESOLVED that the Local Fmance Board does hereby make the
following findings:

a) that the project cost has'been determined by reasonable and accepted
methods;

b) that the method proposed for the funding of the preject cost,
proposed or maximum terms and provision of the financing and of a
proposed. service contract are not unreasonable nor impracticable, and
would not. impose an undue and unnecessary financial burdeii on the
local. inhabitants within the Authority's jurisdiction or would not
materially impair the ability to pay promptly the principal of and the
interest on the outstanding indebtedness thereof or to provide essential
public services to the inhabitants thereof;

c) that the proposed or maximum terms and conditions of the sale are,
. in light of currerit market conditions for obligations of similar.quality,
|3 reasonable;

SRR New Jersey is an EBqual Opportunity Employer « Printed on Reeycled paper and Recyelablée
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[.ocal Finance Board
Union County Improvement Authority
May 25, 2012

BE IT FURTHER RESOLVED that these finding are made except as to the reasonableness. of
the terms of the refunding itself because the terms will not be known for up to three years when the
bonds become callable; and

BE IT FURT‘HER RESOLVED: that the Local Finance Board does not deem it necessary to
make any of the recommendations with regard to this project financing which the Board is
authorized to make pursuant to N.J.8.A. 40A:5A-8 conditioned on the following:

a) The projected County of Union lay-offs must move forward;
'b) The projected County of Union tax levy increase must move forward;

¢) An accounting of the costs of the transaction being filed with the Local
Finance Board within 30 days receipt of the upfront payments by the
County of Union (i.e. professional fees and costs related to the forward
refunding agreement as well as costs associated with preparation of the
Local Finance Board application and appearance before the Local Finance
Board),

BE IT FURTHER RESOQLVED that the Union County Improvement Authotity shall, within 30
days of the closing date of the financing that is the subject of this resolution, file with the
Executive Secretary of the Local Finance Board a statement setting forth a complete accbunting
of the actual issuance costs incurred by the Union County Improvement Authority in undertaking
the financing which statement shall include the following: the name of the Union County
Improvement Authority; the closing date of the financing; the total amount of the financing; the
name of the professionals or others who provided services to the Urdon County Improvement
Authority in undertaking the financing; the estimated dollar amount for each type of issuance cost
as set forth in the application submitted by the Union County Improvement Autherity to the
Local Finance Board with regard to the financing; and the actual dollar amiount for each type of
issuance cost incurred by the Union County Improvement -Authority in: und_er_takmg the financing;
and

BE IT FURTHER RESOLVED that the details of the issuance of arny permanent bonds
associated with this application as included in the term shest (closing statement) shall be promptly
provided to the Executive Secretary by forwarding a copy of said term sheet (closing statemerit);
and i

BE IT FURTHER RESOLVED that the Executive Secretary of the Local Firance Board is
hereby authorized and directed to -certify or endorse such documentis or instrumients &s may be
necessary, convenient or desirable in order to carry out the purpose and prowsmns of the Law and
this Resolution; and



____Union County Improvement Authority
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Local Finance Board

~ May 25,2012

BE IT FURTHER RESOLVED that pursuant to N.J.S.A. 40A:5A-7, the governing body of the
Authority shall provide to the Executive Secretary within 45 days. of receipt of this fesolution, the
required Authority resolution and affidavit; and

BE IT FURTHER RESOLVED that this Resolution shall take effect immediately.

APPROVED BY:
THE LOCAL FINANCE BOARD

DATE: May 25, 2012
oo S/, Wil
PATRICIA PARKIN MCNAMARA :

EXECUTIVE SECRETARY
LOCAL FINANCE BOARD

17461/A-2655



