This Preliminary Official Statement is subject to correction and change. The Trust has authorized the distribution of this document to prospective purchasers and others for informational purposes only and, upon the sale of the

Series 2012 Refunding Bonds, will complete and deliver an Official Statement substantially in this form. This Preliminary Official Statement does not constitute an offer to sell or the solicitation of an offer to buy, nor shall there

be any sale of, the Series 2012 Refunding Bonds by any person in any jurisdiction in which it is unlawful for such person to make such offer, solicitation or sale prior to registration, qualification or exemption under the securities

laws of any such jurisdiction.

PRELIMINARY OFFICIAL STATEMENT DATED AUGUST 6, 2012

Fitch: AAA

Moody’s: Aaa

Standard & Poor’s: AAA

NEW ISSUE - FULL BOOK ENTRY (See “RATINGS” herein.)

In the opinion of McCarter & English, LLP, Bond Counsel to the Trust, assuming compliance by the Trust and, as applicable, the Series 1994A
Borrowers, the Series 1994B Borrowers, the Series 2004A Borrowers, the Series 2005A Borrowers and the Series 2006A Borrowers with certain tax
covenants described herein, under existing law interest on the Series 2012A-R Refunding Bonds is excluded from gross income of the owners thereof for
federal income tax purposes pursuant to Section 103 of the Internal Revenue Code of 1986, as amended (the “Code”), and is not an item of tax preference
under Section 57 of the Code for purposes of computing alternative minimum tax. (See “TAX MATTERS” herein.)

Interest on the Series 2012B-R Refunding Bonds and the Series 2012C-R Refunding Bonds is included in gross income for federal income tax
purposes.

Bond Counsel is further of the opinion that, under existing law, interest on the Series 2012 Refunding Bonds and net gains from the sale thereof
are exempt from the tax imposed by the New Jersey Gross Income Tax Act. (See “TAX MATTERS” herein.)

NEW JERSEY ENVIRONMENTAL INFRASTRUCTURE TRUST
$198,420,000* Environmental Infrastructure Refunding Bonds,

N NEW JERSEY ENVIRONMENTAL Series 2012A-R
\\ INFRASTRUCTURE TRUST $1,280,000* Environmental Infrastructure Refunding Bonds,
Series 2012B-R (Federally Taxable)
$9,060,000* Environmental Infrastructure Refunding Bonds,
Series 2012C-R (Federally Taxable)
Dated: Date of Delivery Due: September 1, as shown on the inside cover hereof

The $198,420,000* aggregate principal amount of “Environmental Infrastructure Refunding Bonds, Series 2012A-R” (the “Series 2012A-R
Refunding Bonds”), the $1,280,000* aggregate principal amount of “Environmental Infrastructure Refunding Bonds, Series 2012B-R (Federally Taxable)”
(the “Series 2012B-R Refunding Bonds”) and the $9,060,000* aggregate principal amount of “Environmental Infrastructure Refunding Bonds, Series
2012C-R (Federally Taxable)” (the “Series 2012C-R Refunding Bonds”; the Series 2012A-R Refunding Bonds, the Series 2012B-R Refunding Bonds and
the Series 2012C-R Refunding Bonds are referred to, collectively, herein as the “Series 2012 Refunding Bonds™; capitalized terms used in this cover to the
Official Statement, but not defined herein, shall have the meanings ascribed to such terms in the body of the Official Statement) will be issued by the New
Jersey Environmental Infrastructure Trust (the “Trust”). The principal of the Series 2012 Refunding Bonds will be payable on September 1 in the years
shown on the inside cover hereof, upon presentation and surrender thereof at the corporate trust office of (i) with respect to the Series 2012A-R Refunding
Bonds and the Series 2012C-R Refunding Bonds, U.S. Bank National Association, or any successors thereto, as Series 2012A-R Refunding Fiduciary and
Series 2012C-R Refunding Fiduciary, respectively, and (ii) with respect to the Series 2012B-R Refunding Bonds, The Bank of New York Mellon, or any
successors thereto, as Series 2012B-R Refunding Fiduciary. Interest on the Series 2012 Refunding Bonds will be payable on March 1, 2013 and
semiannually thereafter on March 1 and September 1 of each year to and including their respective dates of maturity. Each Series of the Series 2012
Refunding Bonds will be issued as fully registered bonds in the denomination of one bond per aggregate principal amount of the stated maturity thereof,
and, when issued, will be registered in the name of Cede & Co., as nominee for The Depository Trust Company, New York, New York (“DTC”), an
automated depository for securities and clearing house for securities transactions. Purchases of beneficial interests in the Series 2012 Refunding Bonds will
be made in book-entry-only form (without certificates) in denominations of $5,000 or any whole multiple thereof. So long as DTC or its nominee, Cede &
Co., is the registered owner of the Series 2012 Refunding Bonds, payments of the principal of and interest on the Series 2012 Refunding Bonds will be
made directly to Cede & Co., which will remit such payments to the DTC participants, which will in turn remit such payments to the beneficial owners of
the Series 2012 Refunding Bonds. (See “THE SERIES 2012 REFUNDING BONDS” herein.)

The Series 2012 Refunding Bonds will not be subject to optional redemption or mandatory sinking fund redemption prior to their stated
maturities. (See “THE SERIES 2012 REFUNDING BONDS — No Optional or Mandatory Sinking Fund Redemption” herein.)

Each Series of the Series 2012 Refunding Bonds is being issued as “Refunding Bonds” pursuant to (i) the Trust Act, (ii) all other applicable
law, and (iii) the respective Refunding Program Bond Resolution for the purpose of (a) funding a portion of the Applicable Escrow Fund to refund and
defease the Applicable Bonds to be Refunded of the Trust, the proceeds of which originally were used by the Trust to make the Applicable Refunding
Program Trust Loans to certain municipalities, certain local government authorities, and certain private water supply companies (the “Refunding Program
Borrowers”) in the State of New Jersey (the “State”) to finance or refinance a portion of the costs of their environmental infrastructure facilities, and
(b) funding a portion of the costs of issuing the Series 2012 Refunding Bonds.

Upon their issuance, each Series of the Series 2012 Refunding Bonds shall be on parity with the Applicable Remaining Outstanding Refunding
Program Bonds, and shall be entitled to the same benefit and security of the Applicable Refunding Program Bond Resolution, including, without limitation,
the pledge of the Applicable Refunding Program Trust Estate, as the Applicable Remaining Outstanding Refunding Program Bonds. Each Refunding
Program Trust Estate primarily consists of: (i) the repayments made by the Applicable Refunding Program Borrowers of the Applicable Refunding
Program Trust Loans; (ii) the repayments by the Applicable Refunding Program Borrowers of the companion Refunding Program Fund Loans; (iii) certain
of the Fund Loan repayments by those Borrowers in the Coverage Providing Financing Programs that are held by the Master Program Trustee in
accordance with the terms of the Master Program Trust Agreement; (iv) with respect to certain authority Refunding Program Borrowers only, moneys on
deposit in the Applicable Refunding Program Borrower Debt Service Reserve Funds and moneys payable pursuant to the Applicable Refunding Program
Borrower Service Agreements and the Applicable Government Borrower Guaranties; (v) certain State-aid payable to the Applicable municipal and county
Refunding Program Borrowers and certain Applicable municipal and county Refunding Program Participants and the Applicable Government Borrower
Guarantors; and (vi) moneys on deposit in the Applicable Refunding Program Debt Service Reserve Funds (as defined herein). For a more detailed
discussion of the security for the Series 2012 Refunding Bonds, see “SECURITY FOR THE SERIES 2012 REFUNDING BONDS” herein.

TO THE EXTENT THAT A SERIES OF THE SERIES 2012 REFUNDING BONDS DOES NOT ACHIEVE THE REQUIRED LEVEL OF
SAVINGS, SUCH SERIES OF THE SERIES 2012 REFUNDING BONDS WILL NOT BE ISSUED. (See “PLAN OF REFUNDING” herein.)

NEITHER THE STATE NOR ANY POLITICAL SUBDIVISION THEREOF (OTHER THAN THE TRUST, BUT SOLELY TO THE
EXTENT OF THE APPLICABLE REFUNDING PROGRAM TRUST ESTATE DESCRIBED HEREIN) IS OBLIGATED TO PAY THE
PRINCIPAL OF OR INTEREST ON THE SERIES 2012 REFUNDING BONDS, AND NEITHER THE FULL FAITH AND CREDIT NOR THE
TAXING POWER OF THE STATE OR ANY POLITICAL SUBDIVISION THEREOF (THE TRUST HAS NO TAXING POWER) IS
PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF OR INTEREST ON THE SERIES 2012 REFUNDING BONDS.

A detailed maturity and pricing schedule for each Series of the Series 2012 Refunding Bonds is set forth on the inside cover page hereof.

The Series 2012 Refunding Bonds are offered when, as and if issued and delivered and subject to the receipt of the approving legal opinions of
McCarter & English, LLP, Newark, New Jersey, Bond Counsel to the Trust. Certain legal matters will be passed upon for the Trust by Jeffrey S. Chiesa,
Attorney General of the State, General Counsel to the Trust. The Trust expects that the Series 2012 Refunding Bonds in definitive form will be available for
delivery to DTC in New York, New York, and that payment for the Series 2012 Refunding Bonds will occur in Newark, New Jersey, on or about August 23,
2012.

August 2012

* Preliminary, subject to change.



NEW JERSEY ENVIRONMENTAL INFRASTRUCTURE TRUST

MATURITY SCHEDULE*

$198,420,000* Environmental Infrastructure Refunding Bonds, Series 2012A-R

Initial Initial
Principal Interest Price or Principal Interest Price or
Year Amount* Rate Yield CUSIP  Year Amount*  Rate Yield CUSIP
2013 $ 3,270,000 % % 2020 $15,315,000 % %
2014 8,935,000 2021 15,885,000
2015 11,390,000 2022 16,105,000
2016 18,980,000 2023 23,695,000
2017 13,630,000 2024 14,415,000
2018 14,170,000 2025 17,520,000
2019 14,745,000 2026 10,365,000
$1,280,000* Environmental Infrastructure Refunding Bonds, Series 2012B-R
(Federally Taxable)
Initial Initial
Principal Interest Price or Principal Interest Price or
Year Amount* Rate Yield CUSIP  Year Amount* Rate Yield CUSIP
2013 $175,000 % % 2018 $ 95,000 % %
2014 260,000 2019 95,000
2015 280,000 2020 100,000
2016 85,000 2021 105,000
2017 85,000
$9,060,000* Environmental Infrastructure Refunding Bonds, Series 2012C-R
(Federally Taxable)
Initial Initial
Principal Interest Price or Principal Interest Price or
Year Amount* Rate Yield CUSIP  Year Amount* Rate Yield CUSIP
2013 $670,000 % % 2019 $870,000 % %
2014 705,000 2020 915,000
2015 740,000 2021 960,000
2016 770,000 2022 910,000
2017 800,000 2023 885,000
2018 835,000

*  Preliminary, subject to change.
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No dealer, broker, salesman or other person has dgthorized by the Trust to give any informatiort@
make any representations with respect to the Tthet,Financing Programs, any Borrower, any Paditipthe
Bond Resolutions, the Bonds (including, withoutitation, the Series 2012 Refunding Bonds), the L8arvicing
Agreements, the Trust Loan Agreements, the Fund ldgreements, the Master Program Trust Agreemést, t
Borrower Bond Resolutions, the Borrower Bonds, Bloerower Service Agreements, the Borrower Guarantige
Private Borrower Letters of Credit, the Private ®over Mortgages, the Private Borrower Special Resé&unds or
the Continuing Disclosure Agreements (as such texrasdefined herein) other than as contained & @fficial
Statement in connection with the offering of thei@e 2012 Refunding Bonds, and, if given or madehsother
information or representations must not be relipdruas having been authorized by any of the foregoiThis
Official Statement does not constitute an offesat) or the solicitation of an offer to buy, nomaflithere be any sale
of, the Series 2012 Refunding Bonds by any persaaniy jurisdiction in which it is unlawful for sugberson to
make such offer, solicitation or sale. This O#iicBtatement is submitted in connection with tHe s the Series
2012 Refunding Bonds referred to herein and maybotised, in whole or in part, for any other puegpo§he
information and expressions of opinion herein at@ect to change without notice, and neither tHevelgy of this
Official Statement nor any sales made hereunddt, shrder any circumstances, create any implicattoat there
has been no change in such information since the lereof or any earlier date as of which any imition
contained herein is given.

THE FOLLOWING STATEMENT IS REQUIRED TO BE PUBLISHED
FOR RESIDENTS OF NEW HAMPSHIRE IN ACCORDANCE WITHEW HAMPSHIRE
BLUE SKY LAW (UNIFORM SECURITIES ACT) SECTION 421-R0:

IN MAKING AN INVESTMENT DECISION, INVESTORS MUST REY ON THEIR OWN
EXAMINATION OF THE ISSUER AND THE TERMS OF THE OFFENG, INCLUDING THE MERITS AND
RISKS INVOLVED. THESE SECURITIES HAVE NOT BEEN REBMMENDED BY ANY FEDERAL OR
STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY FURTHERMORE, THE
FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURAY OR DETERMINED THE
ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TOHE CONTRARY IS A CRIMINAL
OFFENSE.
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OFFICIAL STATEMENT
of the
NEW JERSEY ENVIRONMENTAL INFRASTRUCTURE TRUST

Relating to its

$198,420,000Environmental Infrastructure Refunding Bonds, Series 2012AR
$1,280,000 Environmental Infrastructure Refunding Bonds, Series 2012ER (Federally Taxable)
$9,060,000 Environmental Infrastructure Refunding Bonds, Series 2012ER (Federally Taxable)

INTRODUCTION

This Official Statement, which includes the coverdanside cover pages hereof and the Appendices
attached hereto, has been disseminated by the Mesey]Environmental Infrastructure Trust (the “Tfugo
provide certain information relating to the Trustdato the issuance, sale and delivery by the Tofist (i) its
“Environmental Infrastructure Refunding Bonds, 8sri2012A-R”, dated the date of issuance thereofth@
aggregate principal amount of $198,420,*O(me “Series 2012A-R Refunding Bonds”); (ii) its Maronmental
Infrastructure Refunding Bonds, Series 2012B-R ¢€Falty Taxable)”, dated the date of issuance tHeri@othe
aggregate principal amount of $1,280,bme “Series 2012B-R Refunding Bonds”); and (it§ fEnvironmental
Infrastructure Refunding Bonds, Series 2012C-R ¢Falty Taxable)”, dated the date of issuance tHeri@othe
aggregate principal amount of $9,060,b(1ﬁe “Series 2012C-R Refunding Bonds”; the Ser@s2A-R Refunding
Bonds, the Series 2012B-R Refunding Bonds and twe$ 2012C-R Refunding Bonds shall be referred to
collectively herein as the “Series 2012 Refundirgnés”).

Due to the complexity of the Financing Programsdefned herein), investors considering a purcladse
the Series 2012 Refunding Bonds may wish to refeh¢ glossary of those defined terms that are uséte body
of this Official Statement, which glossary is settth as Appendix H hereto. The term “Applicablelhen used in
this Official Statement, shall mean (i) with respecany Series of Bonds (as defined herein), plaaticular Series
of Bonds, and (ii) with respect to any documenpanty relating to a Series of Bonds, the documepiaoty relating
to such particular Series of Bonds. This introducis a brief description of certain of the madtset forth in this
Official Statement and is qualified by referencehe entire Official Statement. Persons considearpurchase of
the Series 2012 Refunding Bonds should read tHigi@lfStatement in its entirety, including the esand inside
cover pages and the Appendices attached hereto.

Authority for the Issuance of the Series 2012 Refuding Bonds

The Series 2012A-R Refunding Bonds are being isgugduant to: (i) the “New Jersey Environmental
Infrastructure Trust Act”, constituting Chapter 38#the Pamphlet Laws of 1985 of the State of Newsdy (the
“State”) (N.J.S.A. 58:11B-let seqg), as the same has been, and from time to time begyamended and
supplemented (the “Trust Act”); (ii) all other amalble law; and (iii) (a) with respect to the 1998Hocable
Portion as set forth on Schedule | hereto (the 8®%llocable Portion”), the “Wastewater Treatmenbnd
Resolution, Series 1994A", adopted by the TrustSmptember 29, 1994, as the same may be amended and
supplemented from time to time in accordance withterms thereof, including, without limitation, @®ended and
supplemented by (1) the “Supplemental Bond Resmiwiuthorizing the Issuance of Wastewater Treatriesured
Refunding Bonds, Series 1998F (1994A Financing Rwog of the New Jersey Environmental Infrastrucfimest”,
adopted by the Trust on March 10, 1998, and (2)'8updplemental Bond Resolution Authorizing the Esce of
Environmental Infrastructure Refunding Bonds, Se2012A-R of the New Jersey Environmental Infradtice
Trust”, adopted by the Trust on July 12, 2012, asthe same will be amended and supplemented éstificate of

" Preliminary, subject to change.



an authorized officer of the Trust dated the ddtessuance of the Series 2012A-R Refunding Bonks {Series
2012A-R Refunding Supplemental Bond Resolutiony ¢a amended and supplemented, the “Series 19944 Bo
Resolution”); (b) with respect to the 1998G AlloatPortion as set forth on Schedule | hereto (th898G
Allocable Portion”), the “Wastewater Treatment Iresi Bond Resolution, Series 1994B”, adopted byTthest on
September 29, 1994, as the same may be amendadigpidmented from time to time in accordance withterms
thereof, including, without limitation, as amendadd supplemented by (1) the “Supplemental Bond IRésn
Authorizing the Issuance of Wastewater Treatmestied Refunding Bonds, Series 1998G (1994B Fingncin
Program) of the New Jersey Environmental Infrastnec Trust”, adopted by the Trust on March 10, 1988 (2)
the Series 2012A-R Refunding Supplemental Bond R#&sao (as so amended and supplemented, the “SE9i@4B
Bond Resolution”); (c) with respect to the 2004Ao&hble Portion as set forth on Schedule | heréite (2004A
Allocable Portion”), the “Environmental Infrastrucé Bond Resolution, Series 2004A", adopted byThest on
September 20, 2004, as the same may be amendadigpidmented from time to time in accordance withterms
thereof, including, without limitation, as amendadd supplemented by (1) the “Supplemental Bond Réso
Authorizing the Issuance of Environmental Infrastame Refunding Bonds, Series 2007C (2004A Financin
Program) of the New Jersey Environmental InfrastmecTrust”, adopted by the Trust on January 1072@2) the
“Supplemental Bond Resolution Authorizing the Issteof Environmental Infrastructure Refunding Bgrislsries
2010A of the New Jersey Environmental Infrastruetlirust”, adopted by the Trust on July 8, 2010 (Beries
2010A Supplemental Bond Resolution”), and (3) teeies 2012A-R Refunding Supplemental Bond Resalutas

so amended and supplemented, the “Series 2004A Basdlution”); (d) with respect to the 2005A Alldta
Portion as set forth on Schedule | hereto (the 5208\llocable Portion”), the “Environmental Infrastiture Bond
Resolution, Series 2005A", adopted by the TrustSmptember 20, 2005, as the same may be amended and
supplemented from time to time in accordance withterms thereof, including, without limitation, @mended and
supplemented by the Series 2012A-R Refunding Supgiéal Bond Resolution (as so amended and supptethen
the “Series 2005A Bond Resolution”); and (e) wigspect to the 2006A Allocable Portion as set forttSchedule |
hereto (the “2006A Allocable Portion”), the “Envinmental Infrastructure Bond Resolution, Series 2006
adopted by the Trust on September 19, 2006, asaiime may be amended and supplemented from tin@éaoir
accordance with the terms thereof, including, withiimitation, as the same has been amended amlesnented
by (1) the Series 2010A Supplemental Resolutiom &) the Series 2012A-R Refunding SupplementaldBon
Resolution (as so amended and supplemented, th&e$S2006A Bond Resolution”; the Series 1994A Bond
Resolution, the Series 1994B Bond Resolution, tleeieS 2004A Bond Resolution, the Series 2005A Bond
Resolution and the Series 2006A Bond Resolutiofl Sleareferred to collectively herein as the “Ser012A-R
Refunding Program Bond Resolutions”).

The Series 2012B-R Refunding Bonds are being isqueduant to: (i) the Trust Act; (ii) all other
applicable law; and (iii) (a) with respect to th@95B Allocable Portion set forth on Schedule | bherghe “1995B
Allocable Portion”), the “Environmental Infrastruce Bond Resolution, Series 1995B”, adopted byThest on
September 22, 1995, as the same may be amendadigpidmented from time to time in accordance withterms
thereof, including, without limitation, as the satres been amended and supplemented by the “SupginBond
Resolution Authorizing the Issuance of Environmeit&astructure Refunding Bonds, Series 2012B-Rd@rally
Taxable) of the New Jersey Environmental Infradtriee Trust”, adopted by the Trust on July 12, 204r&] as the
same will be amended and supplemented by a catéfiof an authorized officer of the Trust dated dia¢e of
issuance of the Series 2012B-R Refunding Bonds'8kees 2012B-R Refunding Supplemental Bond Réwit)
(as so amended and supplemented, the “Series 18@®H Resolution”); and (b) with respect to the 2001
Allocable Portion as set forth on Schedule | hef#te “2001C Allocable Portion”; the 1998F Allocal#ortion, the
1998G Allocable Portion, the 2004A Allocable Pantithe 2005A Allocable Portion, the 2006A AllocaBlertion,
the 1995B Allocable Portion and the 2001C AllocaBlertion shall be referred to collectively hereis the
“Allocable Portions”), the “Environmental Infrastiwre Bond Resolution, Series 2001C", adopted byTitust on
September 17, 2001, as the same may be amendadigpidmented from time to time in accordance withterms
thereof, including, without limitation, as the sainas been amended and supplemented by the Sede8-F
Refunding Supplemental Bond Resolution (as so agtadd supplemented, the “Series 2001C Bond Résulyt
the Series 1995B Bond Resolution and the Seried@®bnd Resolution shall be referred to collectiedrein as
the “Series 2012B-R Refunding Program Bond Resumhgt).

The Series 2012C-R Refunding Bonds are being isgueduant to: (i) the Trust Act; (ii) all other
applicable law; and (iii) the “Environmental Inftagcture Bond Resolution, Series 2003A”, adoptedhayTrust on
September 15, 2003, as the same may be amendadigpidmented from time to time in accordance withterms



thereof, including, without limitation, as the saim&s been amended and supplemented by (1) thes DA
Refunding Supplemental Bond Resolution, and (2)'$heplemental Bond Resolution Authorizing the Este of
Environmental Infrastructure Refunding Bonds, Serig012C-R (Federally Taxable) of the New Jersey
Environmental Infrastructure Trust”, adopted by ffrest on July 12, 2012, and as the same will bermied and
supplemented by a certificate of an authorizecceffof the Trust dated the date of issuance ofStrées 2012C-R
Refunding Bonds (the “Series 2012C-R Refunding $mpntal Bond Resolution”) (as so amended and
supplemented, the “Series 2003A Bond Resolutidi®;$eries 2012A-R Refunding Program Bond Resolsijithe
Series 2012B-R Refunding Program Bond Resolutionisthe Series 2003A Bond Resolution shall be reéeto
collectively herein as the “Refunding Program B&tesolutions”).

No Redemption of the Series 2012 Refunding Bonds

The Series 2012 Refunding Bonds will not be subjeabptional redemption or mandatory sinking fund
redemption prior to their stated maturities. S@&®&lE SERIES 2012 REFUNDING BONDS — No Optional or
Mandatory Sinking Fund Redemption”.

Purpose for Issuance of the Series 2012 Refundingids
The Series 2012 Refunding Bonds are being issued to

0] effect, together with certain other available manediie Series 2012 Refunding of the Bonds to be
Refunded (as defined herein); and

(i) provide a portion of the costs of issuance relatintihe Series 2012 Refunding Bonds.

The savings achieved through the Series 2012 Riefgrad the Bonds to be Refunded will be passedoon t
the Applicable Participating Series Borrowers (afrebd herein), as credits to their existing Rekah@onds Trust
Loan (as defined herein) repayment obligations.

See “PLAN OF REFUNDING”, “THE SERIES 2012 REFUNDINBONDS", “SECURITY FOR THE
SERIES 2012 REFUNDING BONDS” and “SOURCES AND USE# FUNDS FOR THE SERIES 2012
REFUNDING BONDS” herein.

Series 2012 Refunding Bonds; Allocable Portions

1. Series 2012A-R Refunding Bonds

A portion of the Series 2012A-R Refunding Bondsysisting of the 1998F Allocable Portion, has been
authorized for issuance by the Trust as “RefundBogds” as defined in and pursuant to the SeriestA9ond
Resolution. Upon their issuance, the 1998F Alléedbortion of the Series 2012A-R Refunding Bondallsbe
entitled to the benefit and security of the Seti#84A Bond Resolution, including, without limitatiothe pledge of
the Series 1994A Trust Estate (as defined herein).

A portion of the Series 2012A-R Refunding Bondsgisting of the 1998G Allocable Portion, has been
authorized for issuance by the Trust as “Refunddogds” as defined in and pursuant to the SeriegtB®Bond
Resolution. Upon their issuance, the 1998G Alléedbortion of the Series 2012A-R Refunding Bondallshe
entitled to the benefit and security of the Seti@84B Bond Resolution, including, without limitatiothe pledge of
the Series 1994B Trust Estate (as defined herein).

A portion of the Series 2012A-R Refunding Bondsnsisting of the 2004A Allocable Portion, has been
authorized for issuance by the Trust as “RefundBogds” as defined in and pursuant to the Seriegt2ond
Resolution. Upon their issuance, the 2004A AlldedPortion of the Series 2012A-R Refunding Bondslidte on
parity with the Remaining Outstanding Series 20@l#nds (as defined herein) and shall be entitlethéosame
benefit and security of the Series 2004A Bond Regmi, including, without limitation, the pledge tie Series
2004A Trust Estate (as defined herein), as the RengaOutstanding Series 2004A Bonds.



A portion of the Series 2012A-R Refunding Bondshgisting of the 2005A Allocable Portion, has been
authorized for issuance by the Trust as “RefundBogds” as defined in and pursuant to the SerieS2ond
Resolution. Upon their issuance, the 2005A AlldedPortion of the Series 2012A-R Refunding Bondalidie on
parity with the Remaining Outstanding Series 20@a#nds (as defined herein) and shall be entitlethéosame
benefit and security of the Series 2005A Bond Regwi, including, without limitation, the pledge tiie Series
2005A Trust Estate (as defined herein), as the RengaOutstanding Series 2005A Bonds.

A portion of the Series 2012A-R Refunding Bondsnsisting of the 2006A Allocable Portion, has been
authorized for issuance by the Trust as “RefundBogds” as defined in and pursuant to the Serie62ond
Resolution. Upon their issuance, the 2006A AlldedPortion of the Series 2012A-R Refunding Bondslidte on
parity with the Remaining Outstanding Series 20@#nds (as defined herein) and shall be entitlethéosame
benefit and security of the Series 2006A Bond Resni, including, without limitation, the pledge tfe Series
2006A Trust Estate (as defined herein), as the RengaOutstanding Series 2006A Bonds.

See “SECURITY FOR THE SERIES 2012 REFUNDING BOND&id Schedule | - “ALLOCABLE
PORTIONS” herein.

2. Series 2012B-R Refunding Bonds

A portion of the Series 2012B-R Refunding Bonds)sisting of the 1995B Allocable Portion, has been
authorized for issuance by the Trust as “Refunddiogds” as defined in and pursuant to the SerieSB®Bond
Resolution. Upon their issuance, the 1995B Alldedtortion of the Series 2012B-R Refunding Bondsldie on
parity with the Remaining Outstanding Series 19%sds (as defined herein) and shall be entitlethéosame
benefit and security of the Series 1995B Bond Ra#wl, including, without limitation, the pledge tfe Series
1995B Trust Estate (as defined herein), as the RemgaOutstanding Series 1995B Bonds.

A portion of the Series 2012B-R Refunding Bonds)sisting of the 2001C Allocable Portion, has been
authorized for issuance by the Trust as “Refunddegds” as defined in and pursuant to the Seried@0Bond
Resolution. Upon their issuance, the 2001C Alléedtortion of the Series 2012B-R Refunding Bondsldie on
parity with the Remaining Outstanding Series 20@ldhds (as defined herein) and shall be entitlethéosame
benefit and security of the Series 2001C Bond Rsisml, including, without limitation, the pledge tife Series
2001C Trust Estate (as defined herein), as the RémgaOutstanding Series 2001C Bonds.

See “SECURITY FOR THE SERIES 2012 REFUNDING BOND&id Schedule | - “ALLOCABLE
PORTIONS" herein.

3. Series 2012C-R Refunding Bonds

The Series 2012C-R Refunding Bonds have been am¢labfor issuance by the Trust as “Refunding
Bonds” as defined in and pursuant to the Serie82@ond Resolution. Upon their issuance, the Se2igl2C-R
Refunding Bonds shall be on parity with the RemmainDutstanding Series 2003A Bonds (as defined meeaid
shall be entitled to the same benefit and secuofithe Series 2003A Bond Resolution, including hwiit limitation,
the pledge of the Series 2003A Trust Estate (daelbherein), as the Remaining Outstanding Sefi882& Bonds.

Security for the Series 2012A-R Refunding Bonds

The Series 2012A-R Refunding Bonds, to the extétthe 1998F Allocable Portion, are secured primyaril
by:

0] the repayments by the Series 1994A Borrowers (éfisede herein) of the Series 1994A Trust
Loans (as defined herein);

(i) the repayments by the Series 1994A Borrowers ofctirapanion Series 1994A Fund Loans (as
defined herein);



(iii)

(iv)

(v)

(Vi)

certain of the Fund Loan (as defined herein) regaymby those Borrowers (as defined herein) in
the Coverage Providing Financing Programs (as ddfiherein) that are held by the Master
Program Trustee (as defined herein) in accordarite the terms of the Master Program Trust
Agreement (as defined herein);

with respect to certain authority Series 1994A Bagrs only, moneys on deposit in the Series
1994A Borrower Debt Service Reserve Funds (as ééfirerein) and moneys payable pursuant to
the Series 1994A Borrower Service Agreements (anetk herein) and any applicable
Government Borrower Guaranties;

certain State-aid payable to the municipal and go&eries 1994A Borrowers, certain municipal
and county Series 1994A Participants (as definegime and certain Government Borrower
Guarantors (as defined herein), if applicable; and

moneys on deposit in the Series 1994A Debt SeReserve Fund (as defined herein).

The Series 2012A-R Refunding Bonds, to the extéthe 1998G Allocable Portion, are secured primyaril

by:
(i)

(ii)

(i)

(iv)
v)

the repayments by the Series 1994B Borrowers (fisedkeherein) of the Series 1994B Trust
Loans (as defined herein);

the repayments by the Series 1994B Borrowers ottimepanion Series 1994B Fund Loans (as
defined herein);

certain of the Fund Loan repayments by those Barsvin the Coverage Providing Financing
Programs that are held by the Master Program Teustaccordance with the terms of the Master
Program Trust Agreement;

certain State-aid payable to the municipal and to8eries 1994B Borrowers; and

moneys on deposit in the Series 1994B Debt SeRezerve Fund (as defined herein).

The Series 2012A-R Refunding Bonds, to the extéth® 2004A Allocable Portion, and the Remaining
Outstanding Series 2004A Bonds are secured priyriayil

()

(ii)

(i)

(iv)

v)

the repayments by the Series 2004A Borrowers (éfisedk herein) of the Series 2004A Trust
Loans (as defined herein);

the repayments by the Series 2004A Borrowers ofttimapanion Series 2004A Fund Loans (as
defined herein);

certain of the Fund Loan repayments by those Barsvin the Coverage Providing Financing
Programs that are held by the Master Program Teustaccordance with the terms of the Master
Program Trust Agreement;

with respect to certain authority Series 2004A Bagrs only, moneys on deposit in the Series
2004A Borrower Debt Service Reserve Funds (as défirerein) and moneys payable pursuant to
the Series 2004A Borrower Service Agreements (alnetké herein) and any applicable
Government Borrower Guaranties;

certain State-aid payable to the municipal and to&eries 2004A Borrowers, certain municipal
and county Series 2004A Participants (as definegime and certain Government Borrower
Guarantors, if applicable; and



(i)

moneys on deposit in the Series 2004A Debt SeReserve Fund (as defined herein).

The Series 2012A-R Refunding Bonds, to the extéth® 2005A Allocable Portion, and the Remaining
Outstanding Series 2005A Bonds are secured priyriayil

(i)

(ii)

(i)

(iv)

v)

(vi)

the repayments by the Series 2005A Borrowers (éisedk herein) of the Series 2005A Trust
Loans (as defined herein);

the repayments by the Series 2005A Borrowers ofttimapanion Series 2005A Fund Loans (as
defined herein);

certain of the Fund Loan repayments by those Barsvin the Coverage Providing Financing
Programs that are held by the Master Program Teustaccordance with the terms of the Master
Program Trust Agreement;

with respect to certain authority Series 2005A Bagrs only, moneys on deposit in the Series
2005A Borrower Debt Service Reserve Funds (as ééfirerein) and moneys payable pursuant to
the Series 2005A Borrower Service Agreements (alnetké herein) and any applicable
Government Borrower Guaranties;

certain State-aid payable to the municipal and to&eries 2005A Borrowers, certain municipal
and county Series 2005A Participants (as defineeime and certain Government Borrower
Guarantors, if applicable; and

moneys on deposit in the Series 2005A Debt SeReserve Fund (as defined herein).

The Series 2012A-R Refunding Bonds, to the extéth® 2006A Allocable Portion, and the Remaining
Outstanding Series 2006A Bonds are secured priyriayil

(i)

(ii)

(i)

(iv)

(v)

(Vi)

the repayments by the Series 2006A Borrowers (éisedk herein) of the Series 2006A Trust
Loans (as defined herein);

the repayments by the Series 2006A Borrowers ofctirapanion Series 2006A Fund Loans (as
defined herein);

certain of the Fund Loan repayments by those Barsvin the Coverage Providing Financing
Programs that are held by the Master Program Teustaccordance with the terms of the Master
Program Trust Agreement;

with respect to certain authority Series 2006A Bagrs only, moneys on deposit in the Series
2006A Borrower Debt Service Reserve Funds (as éefirerein) and moneys payable pursuant to
the Series 2006A Borrower Service Agreements (anetk herein) and any applicable
Government Borrower Guaranties;

certain State-aid payable to the municipal and to&eries 2006A Borrowers, certain municipal
and county Series 2006A Participants (as definegime and certain Government Borrower
Guarantors, if applicable; and

moneys on deposit in the Series 2006A Debt SeReserve Fund (as defined herein).

For a more detailed discussion of the securitytlier Series 2012A-R Refunding Bonds, see “SECURITY
FOR THE SERIES 2012 REFUNDING BONDS" herein.



Security for the Series 2012B-R Refunding Bonds

The Series 2012B-R Refunding Bonds, to the extémhe 1995B Allocable Portion, and the Remaining
Outstanding Series 1995B Bonds are secured priyrayil

() the repayment by the Series 1995B Borrower (aseédfherein) of the Series 1995B Trust Loan
(as defined herein);

(i) the repayment by the Series 1995B Borrower of thepanion Series 1995B Fund Loan (as
defined herein);

(iii) certain of the Fund Loan repayments by those Barsvin the Coverage Providing Financing
Programs that are held by the Master Program Teustaccordance with the terms of the Master
Program Trust Agreement;

(iv) certain State-aid payable to certain municipal eodnty Series 1995B Participants (as defined
herein); and

(v) moneys on deposit in the Series 1995B Debt SeRezerve Fund (as defined herein).

The Series 2012B-R Refunding Bonds, to the exténihe 2001C Allocable Portion, and the Remaining
Outstanding Series 2001C Bonds are secured printayil

0) the repayment by the Series 2001C Borrower (aneefherein) of the Series 2001C Trust Loan
(as defined herein);

(i) the repayment by the Series 2001C Borrower of trapanion Series 2001C Fund Loan (as
defined herein);

(iii) certain of the Fund Loan repayments by those Barsvin the Coverage Providing Financing
Programs that are held by the Master Program Teustaccordance with the terms of the Master
Program Trust Agreement;

(iv) certain State-aid payable to the municipal SerxlZ Borrower; and

(v) moneys on deposit in the Series 2001C Debt SeRéserve Fund (as defined herein).

For a more detailed discussion of the securityttier Series 2012B-R Refunding Bonds, see “SECURITY
FOR THE SERIES 2012 REFUNDING BONDS" herein.

Security for the Series 2012C-R Refunding Bonds

The Series 2012C-R Refunding Bonds and the Renmpi@untstanding Series 2003A Bonds are secured
primarily by:

0] the repayments by the Series 2003A Borrowers (éisedk herein) of the Series 2003A Trust
Loans (as defined herein);

(i) the repayments by the Series 2003A Borrowers ofttimapanion Series 2003A Fund Loans (as
defined herein);

(iii) certain of the Fund Loan repayments by those Barsvin the Coverage Providing Financing
Programs that are held by the Master Program Teustaccordance with the terms of the Master
Program Trust Agreement;



(iv) with respect to certain authority Series 2003A Bars only, moneys on deposit in the Series
2003A Borrower Debt Service Reserve Funds (as défirerein) and moneys payable pursuant to
the Series 2003A Borrower Service Agreements (alnetke herein) and any applicable
Government Borrower Guaranties;

(v) certain State-aid payable to the municipal and to&eries 2003A Borrowers, certain municipal
and county Series 2003A Participants (as defineeimme and certain Government Borrower
Guarantors, if applicable; and

(vi) moneys on deposit in the Series 2003A Debt SeReserve Fund (as defined herein).

For a more detailed discussion of the securitytlier Series 2012C-R Refunding Bonds, see “SECURITY
FOR THE SERIES 2012 REFUNDING BONDS” herein.

Brief descriptions of the Trust, the Financing Resgs, any Borrower, any Participant, the Bond
Resolutions, the Bonds (including, without limitatj the Series 2012 Refunding Bonds), the Loan iSagv
Agreements, the Trust Loan Agreements, the Fund lAdgreements, the Master Program Trust Agreemést, t
Borrower Bond Resolutions, the Borrower Bonds, Blogrower Service Agreements, the Borrower Guarantiee
Private Borrower Letters of Credit, the Private ®over Mortgages, the Private Borrower Special Resé&unds
and the Continuing Disclosure Agreements (as seichg are defined herein) are set forth in thisd@ffiStatement.
However, all such descriptions are qualified inirtleatirety by reference to the definitive formssnich agreements,
copies of which may be examined at the principapomte offices of the Trust, located at 3131 Ryion Pike,
Building 6, Suite 201, Lawrenceville, New Jersep88 (telephone (609)-219-8600) (the “Trust Offiges”

This introduction is a brief description of certaifithe matters set forth in this Official Staternand is
qualified by reference to the entire Official Statnt. Persons considering a purchase of the S20iE3 Refunding
Bonds should read this Official Statement in itgirety, including the cover and inside cover pagesl the
Appendices attached hereto. The summaries of afetences to all documents, statutes, reports dher o
instruments that are referred to herein do not i be complete, comprehensive or definitived @ach such
summary and reference is further qualified in itgirety by reference to such document, statutepntepr
instrument.

THE NEW JERSEY ENVIRONMENTAL INFRASTRUCTURE TRUST
Creation, Legal Authority and Responsibilities

The Trust, originally organized in August of 1986 the New Jersey Wastewater Treatment Trust, is a
public body corporate and politic with corporatesssion, constituted as an instrumentality ofStae, exercising
public and essential government functions, androrgal and existing under and pursuant to the Tast For the
purpose of complying with Article V, Section IV, RRgraph 1 of the State Constitution, the Trustliscated
within, but is independent of any supervision ontcol by, the New Jersey Department of EnvironmieBtatection
(the “Department”). Pursuant and subject to thavisions of the Trust Act, the purpose of the Tiagb make and
contract to make loans to New Jersey local govenmraaits, nonprofit entities and private entitiaghorized to
construct, operate, maintain and implement Syst@wsslefined herein), to finance or refinance alagrortion of
the costs of certain Projects (as defined herein).

Since 1987, the Trust and the State have provided ffinancing for allowable costs of acquiring,
constructing, improving or installing (“Allowable oSts”) wastewater treatment projects (the “Wastewat
Treatment Projects”) for wastewater treatment systéhe “Wastewater Treatment Systems”) undertdkelocal
government units in the State (the “Wastewater fimeat Borrowers”). Beginning in 1998, the Trustiahe State
expanded the loan financing program (the “Finandirggram”) to include the provision of loan finamgifor
Allowable Costs of drinking water supply projedise( “Water Supply Projects”; the Wastewater TreatiniRrojects
and the Water Supply Projects shall be referredottectively herein as the “Projects”) for drinkingater supply
systems (the “Water Supply Systems”; the Wastewhteatment Systems and the Water Supply Systenisk&ha
referred to collectively herein as the “Systemgijlertaken by local government units, nonprofittegiand private



entities (collectively, the “Water Supply Borrowgrghe Wastewater Treatment Borrowers and the Watgply

Borrowers shall be referred to collectively hereis the “Borrowers”). Local government units thahstitute

Borrowers (the “Local Unit Borrowers”) include, Waut limitation, counties, municipalities and reggad, county
and municipal utilities, sewerage and improvemeti@rities, commissions and joint meetings locatethe State,
as well as State authorities. Water Supply Borrevigclude, without limitation, nonprofit corporatis and private
water supply companies (collectively, the “PrivB@rrowers”), as well as Local Unit Borrowers.

Membership of the Trust

The Trust consists of a seven member Board of Rirec Three are membegg officia the New Jersey
State Treasurer; the Commissioner of the New Jdbspartment of Community Affairs; and the Commisgioof
the New Jersey Department of Environmental PraiactiThe four other directors are appointed. Oinectbr is
appointed by the Governor of the State (the “Goeg)nupon the recommendation of the President ef Sitate
Senate. One director is appointed by the Goveupon the recommendation of the Speaker of the Sateeral
Assembly. Both serve during the two year legigtatierm in which they are appointed. Two directare
appointed by the Governor with the advice and consé the State Senate, each for a four year tefach
appointed director serves until a successor is iafgab and qualified, and is eligible for reappoietith Any
vacancy is filled in the same manner as the origappointment. The Governor designates one ofapimointed
directors to be the chairman and chief executifieexf who serves for a term of two years and wn8lccessor has
been designated. The directors elect biannualigeachairman from among the appointed directors.

The current directors and officers of the Trustaseset forth below.

Warren H. Victor, Chairman; President and Chief @fing Officer, Action Business Consultants, Inc.
Mr. Victor was appointed by the Governor upon theommendation of the Speaker of the State GenasdrAbly.
Mr. Victor’s current term expired on January 13120he will continue to serve until a successappointed and
qualified.

Herbert Barrack, Vice Chairman; Retired. Mr. Bak@ommitted forty-four years of distinguished seev
to the United States Environmental Protection Agemdor to his retirement. Mr. Barrack was appetby the
Governor with the advice and consent of the Staeteat. Mr. Barrack’s current term expires on May2013.

Robert A. Briant, Sr., Treasurer; Consultant, titiland Transportation Contractors Association ofvNe
Jersey. Mr. Briant was appointed by the Govermmnuthe recommendation of the President of theeSanate.
Mr. Briant’s current term expired on January 131@0he will continue to serve until a successayppointed and
qualified.

Bob Martin, Director, ex officig Commissioner of the New Jersey Department of iBmmental
Protection.

Andrew P. Sidamon-Eristoff, Directagx officig New Jersey State Treasurer.

Richard E. Constable, Ill, Directoex officig Commissioner of the New Jersey Department of Canity
Affairs.

One position on the Board of Directors currentlyasant.
The Trust also has an Executive Director, DavidZEamer, who serves at the pleasure of the Board of

Directors. Mr. Zimmer has been serving as Exeeubirector of the Trust since November 24, 2010 @nalso
the Assistant Secretary of the Trust.



THE PROJECTS
General

On an annual basis, the Trust is required, purstgatiite Trust Act, to submit a list of eligible Wawater
Treatment Projects and a list of eligible Water [@ypProjects to the State Legislature for its cdasition. The
Projects are ranked in order of priority based ugotking criteria developed in conformance with pinevisions of
applicable federal legislation. The lists set Hoat description of each Project, its purpose, aost construction
schedule, and the amount of the proposed Trust lveiin respect to each such Project. Annually, Siate
Legislature adopts legislation setting forth thejeets that may be financed by the Trust and theiimam amount
of the Trust Loan with respect to each such Projddte Trust also must submit to the State Legistas financial
plan setting forth how the Trust intends to fund Tfrust Loans for the Projects approved by theeStagislature.
Annually, the State Legislature approves such fir@mplan.

Smart Growth Projects

In recent years, the State has undertaken a coeysBie program to incentivize (i) construction,
development and growth in certain designated urdwaas, and (ii) preservation of open space thrdagh
acquisition in suburban and rural areas (collettivihe “Smart Growth Program”). The designatetaur areas
include: the City of Asbury Park, the City of Atlic City, the City of Camden, the City of Elizabgethe City of
Jersey City, the City of New Brunswick, the City Néwark, the City of Paterson, the City of Trentmd the
County of Hudson. In 2003, this comprehensiveeSpabgram was applied to the Financing Programy Pmject
undertaken (i) within a designated urban area,aila combined sewer overflow project, (iii) wittdn approved
proximity to a designated transportation centerd@ed “transit villages”), (iv) as the remediatiof an approved
Brownfield Development Area (so-called BDA projetitiat most commonly involve the remediation of neipal
landfills and other contaminated sites), (v) withirState-approved Transfer of Development Rightsiveng area
in accordance with applicable State law, and (siJaaseptic management project, shall be referrdtktein as a
“Smart Growth Project”.

In addition, commencing in 2010, the State has nallen a comprehensive program to incentivizeh@) t
construction of “green infrastructure”, and (ii) ¥&¥a Supply Projects to be undertaken by small watstems
serving less than 500 customers. Any Projecthihatbeen designated by the Department as a “gnéastructure”
Project shall be referred to herein as a “Greerjeetb Any Water Supply Project to be undertakgnabsmall
water system serving less than 500 customers lsha#iferred to herein as a “Small Water Systemeetdj

Any Project that is not a Smart Growth Project,ragh Project or a Small Water System Project sl
referred to herein as a “Conventional Project.”e SEHE FINANCING PROGRAM” herein for a discussiofi o
Smart Growth Projects, Green Projects and Smalewaystem Projects, and the implications of sudigations
for the Financing Program.

Refunding Program Series Projects

Each of the Series 1994A Borrowers has covenamtés respective Loan Agreement (as defined herein)
to undertake and complete the Project (the “Sa@&IA Project”) described in such Loan Agreemedsach of the
Series 1994A Projects (i) is a Wastewater Treatnofect, and (ii) is a Conventional Project. Adimaining
Project Fund (as such term is defined in the Serg&=1A Bond Resolution) moneys allocable to eadth sseries
1994A Project, if any, are either (i) needed to ptate payment for such Series 1994A Project, Jrafie to be
deposited by the Trust in the Series 1998F EscrandKas defined herein) for the Series 2012A-R Rdifig of the
Series 1998F Refunding Bonds to be Refunded.

Each of the Series 1994B Borrowers has covenantéd respective Loan Agreement (as defined herein)
to undertake and complete the Project (the “Sarg&=IB Project”) described in such Loan Agreemdtdach of the
Series 1994B Projects (i) is a Wastewater TreatrReaject, and (ii) is a Conventional Project. Adimaining
Project Fund (as such term is defined in the S&ré81B Bond Resolution) moneys allocable to eadt steries
1994B Project, if any, are either (i) needed to pl@te payment for such Series 1994B Project, drafieé to be
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deposited by the Trust in the Series 1998G EscromdRas defined herein) for the Series 2012A-R Rdifug of
the Series 1998G Refunding Bonds to be Refunded.

Each of the Series 2004A Borrowers has covenamtét$ irespective Loan Agreement to undertake and
complete the Project (the “Series 2004A Projecg}atibed in such Loan Agreement. Each of the S@094A
Projects (i) is a Wastewater Treatment Project @vaier Supply Project, and (ii) is a Conventionedjct or a
Smart Growth Project. All remaining Project Furd guch term is defined in the Series 2004A BorsbR&on)
moneys allocable to each such Series 2004A Prdjeahy, are either (i) needed to complete paynfentsuch
Series 2004A Project, or (ii) in the case of thetiBipating Series 2004A Borrowers (as defined hgrere to be
deposited by the Trust in the Series 2004A EscramdHas defined herein) for the Series 2012A-R Rdifg of
the Series 2004A Bonds to be Refunded.

Each of the Series 2005A Borrowers has covenamtét$ irespective Loan Agreement to undertake and
complete the Project (the “Series 2005A Projecg$atibed in such Loan Agreement. Each of the S@@H5A
Projects (i) is a Wastewater Treatment Project @vater Supply Project, and (ii) is a Conventionedjéct or a
Smart Growth Project. All remaining Project Fured éuch term is defined in the Series 2005A BorgbRé&on)
moneys allocable to each such Series 2005A Prdfeatyy, are either (i) needed to complete paynfentsuch
Series 2005A Project, or (ii) in the case of thetiBipating Series 2005A Borrowers (as defined hgrere to be
deposited by the Trust in the Series 2005A EscramdHas defined herein) for the Series 2012A-R Rdifg of
the Series 2005A Bonds to be Refunded.

Each of the Series 2006A Borrowers has covenamtét$ irespective Loan Agreement to undertake and
complete the Project (the “Series 2006A Projecg3atibed in such Loan Agreement. Each of the SQOO6A
Projects (i) is a Wastewater Treatment Project @vaier Supply Project, and (ii) is a Conventionedjct or a
Smart Growth Project. All remaining Project Furd 6éuch term is defined in the Series 2006A BorgbRé&on)
moneys allocable to each such Series 2006A Prdfeatyy, are either (i) needed to complete paynfentsuch
Series 2006A Project, or (ii) in the case of thetiPipating Series 2006A Borrowers (as defined hgrere to be
deposited by the Trust in the Series 2006A EscrandHas defined herein) for the Series 2012A-R Rdifug of
the Series 2006A Bonds to be Refunded.

The Series 1995B Borrower has covenanted in its1LAgreement to undertake and complete the Project
(the “Series 1995B Project”) described in such Ld@meement. The Series 1995B Project (i) is a \Alaater
Treatment Project, and (ii) is a Conventional RebjeAll remaining Project Fund (as such term ifirde in the
Series 1995B Bond Resolution) moneys allocableutth sSeries 1995B Project, if any, are either (igdes to
complete payment for such Series 1995B Projedij)are to be deposited by the Trust in the Seti@35B Escrow
Fund (as defined herein) for the Series 2012B-RuRiihg of the Series 1995B Bonds to be Refunded.

The Series 2001C Borrower has covenanted in its1 lAgreement to undertake and complete the Project
(the “Series 2001C Project”) described in such Légneement. The Series 2001C Project (i) is a Qleater
Treatment Project, and (ii) is a Conventional RebjeAll remaining Project Fund (as such term ifirdel in the
Series 2001C Bond Resolution) moneys allocableutth sSeries 2001C Project, if any, are either (@dea to
complete payment for such Series 2001C Projedti)are to be deposited by the Trust in the Se2i@81C Escrow
Fund (as defined herein) for the Series 2012B-RiR#ihg of the Series 2001C Bonds to be Refunded.

Each of the Series 2003A Borrowers has covenamtét$ irespective Loan Agreement to undertake and
complete the Project (the “Series 2003A Projecg}atibed in such Loan Agreement. Each of the S@093A
Projects (i) is a Wastewater Treatment Project @vaier Supply Project, and (ii) is a Conventionedject or a
Smart Growth Project. All remaining Project Furd guch term is defined in the Series 2003A BorsbR&on)
moneys allocable to each such Series 2003A Prdjeany, are either (i) needed to complete paynfentsuch
Series 2003A Project, or (ii) in the case of thetiPipating Series 2003A Borrowers (as defined hgrere to be
deposited by the Trust in the Series 2003A EscrowdHas defined herein) for the Series 2012C-R bhg of
the Series 2003A Bonds to be Refunded.

In order to examine the list of the Projects of Refunding Program Borrowers (as defined hereirther
Projects for any other Financing Program, pleastamd the Trust at its Trust Offices.
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THE FINANCING PROGRAM

General Structure of the Financing Program

In each Financing Program, the Project of each daer is financed through a combination of several
sources of funds:

0] an interest bearing loan from the Trust (the “Tiusns”);

(i) a companion zero-interest loan from the Statengdily and through the Department (the “Fund
Loans”; the Trust Loans and the Fund Loans shallrdferred to collectively herein as the
“Loans”); and

(iii) if necessary, funds of the Borrower obtained framg Eawful source, for all costs of the Project

that cannot or, by election of the Borrower, wititbe financed by the Loans.

The sum of the Trust Loan and the Fund Loan pravitle moneys necessary to fund all or a portichef
Allowable Costs of a Project. The Allowable Cosfsa Project are calculated and determined purstaai} the
rules and regulations of the Trust (the “Trust Rations”), (i) the rules and regulations of the faetment (the
“Department Regulations”) and (iii) certain apphbta federal regulations (the “Federal Regulatiortb® Trust
Regulations, the Department Regulations and therfaé&Regulations shall be referred to collectiiedyein as the
“Regulations”). In addition, there are certaintsogssociated with a Project and the financingetbfethat, pursuant
to the Federal Regulations and the Department Ré&gok, are not Allowable Costs. Consistent with Trust
Regulations, certain of such costs may be finamsetusively with proceeds of the Trust Loan.

In certain instances, funds of the Borrower wilbbyide for (i) the unallowable costs of a Proje@ttbannot
be financed through either the Fund Loan or thesfTtwan and (ii) any Allowable Costs of the Projgwt (a) the
Borrower elects not to fund through the Loans Qrépresent post-closing cost overruns with resfeettie Project.
However, in the event the actual Allowable Costsany Project exceed the Loans made for such Projezhy
Financing Program, the Borrower constructing sucbjget may apply for a supplemental Trust Loan and
supplemental Fund Loan in any succeeding Finarénogram.

Trust Loans
The principal amount of each Trust Loan consistheffollowing:

() (&)  with respect to each Financing Program sind320ther than the Series 2009 Financing
Program, the Series 2010A Financing Program (e&akhach is discussed in clause (b)
below), and the Series 2012 Financing Program (wisicliscussed in clause (c) below), an
amount sufficient to fund up to 25% of the Allowalifosts of the Project in the case of a
Smart Growth Project, or up to 50% of the AllowaBlests of the Project in the case of a
Conventional Project; and with the commenceme20it0 of the Green Project and Small
Water System Project initiatives, funding for GreBrojects shall be in an amount
sufficient to fund up to 25% of the Allowable Costereof and funding for Small Water
System Projects shall be in an amount sufficierffitm up to 50% of the Allowable Costs

thereof:'

(b) with respect to the Series 2009 Financing Rnogrand the Series 2010A Financing
Program only, an amount sufficient to fund up t&@&f the Allowable Costs of the Project
(regardless of whether such Project is a Smart @rd®voject, a Green Project, a Small
Water System Project or a Conventional Projectyvigied, however, that such principal

In the case of a Trust Loan to finance completiosts of a Project that was the subject of a fiast Loan in a prior Financing Program (a
“Supplemental Project”), the portion of the AllowalCosts of the Supplemental Project to be finarimeduch supplemental Trust Loan shall
be calculated pursuant to the same formula asrtheTrust Loan with respect to such Project.
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amount shall consist of up to 50% of the Allowallests of the Project in the case of a
Trust Loan to finance costs of a Project that cziesof the acquisition of land for the
preservation of open space (a “Land Projet&jd

(c) with respect to the Series 2012 Financing Rnogonly, an amount sufficient to fund up to
25% of the Allowable Costs of the Project (regesdlef whether such Project is a Smart
Growth Project, a Green Project, a Small Watere&3gg®roject or a Conventional Projett);

(i) an amount sufficient to fund (a) with respect tate&inancing Program prior to the Series 2009
Financing Program, 100% of that portion of the Méble Costs of the Project consisting of
certain engineering and environmental servicesigeavby the Department, and (b) commencing
with the Series 2009 Financing Program, 50% of ploation of the Allowable Costs of the Project
consisting of certain engineering and environmesgalices provided by the Department;

(iii) in the case of a Conventional Project, a GreeneBtar a Small Water System Project, if elected
by the Borrower (collectively, the “Reserve Capadibrrowers”), an amount sufficient to fund
Project costs associated with providing System capaot currently required by current System
users (in the case of a Smart Growth Project, suoslis are included by the Regulations in the
Allowable Costs of the Project);

(iv) in those Financing Programs in which a Debt Seri&eserve Fund (as defined herein) is required
pursuant to the terms of the applicable Bond Reéismiyas defined herein), an amount equal to
that portion of the respective Debt Service Resémwrad (the “Debt Service Reserve Funds”),
created and existing pursuant to the respectivelBResolution, attributable to:

(a) in the case of a Conventional Project, a Greenetayr a Small Water System Project,
the cost of funding reserve capacity for the Ress&@apacity Borrowers, if any; and

(b) the Private Borrowers, if any;
(v) that portion of the costs of issuance relatindi®Bonds that is allocable to a given Borrower; and
(vi) if elected by the Borrower, the amount sufficiemtftind capitalized interest with respect to the

Trust Loan of such Borrower.

The Trust Loan is financed by the Trust with thegareds of a series of bonds, notes or other oldigabf
the Trust (the “Bonds”; each Series of the Bondsl dte referred to herein as a “Series”). EachsThwan is made
by the Trust pursuant to a loan agreement (the sfThwoan Agreements”) by and between the Trust dmed t
Borrower. The repayment obligations of the Borrgwrirsuant to the Trust Loan Agreement, are eveérand
secured by a bond, note or other obligation isdmedr on behalf of the Borrower in favor of the $truythe
“Borrower Trust Loan Bonds”) pursuant to the terofishe Borrower’s bond ordinance or resolution autting the
issuance of such Borrower Trust Loan Bond (the fBeer Trust Loan Bond Resolutions”). Trust Loan
repayments are established to be due and owingchttenes and in such aggregate amounts as issagds pay
the debt service on the Series of Bonds that fiedrtbe Trust Loans. All principal of and interest Borrower
Trust Loan Bonds (evidencing and securing the jpaiof and interest on the Trust Loans) is payableast thirty
(30) days prior to the payment dates of the respe@eries of Bonds from which any such Trust Loawese
funded. Each Borrower Trust Loan Bond is assigmgdhe Trust to the trustee (the “Trustee”) for Beries of
Bonds that financed the Trust Loan of any such @weer. For a description of the provisions of th&st Loan
Agreements, see Appendix F hereto — “SUMMARY OF THREFUNDING PROGRAM TRUST LOAN
AGREEMENTS (INCLUDING THE CONTINUING DISCLOSURE AGEREMENTS FOR THE REFUNDING
PROGRAM SERIES BORROWERS), THE REFUNDING PROGRAMMNILOAN AGREEMENTS AND THE
OTHER COVERAGE PROVIDING FUND LOAN AGREEMENTS".

Typically, the proceeds of a Series of Bonds wilahce the making of a number of Trust Loans. Any
Series of Bonds must be issued pursuant to the Aaisall other applicable law and the terms difaad resolution
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duly adopted by the Trust (the “Bond Resolutioneries of Bonds issued pursuant to separate BeadIRions in
separate or the same Financing Programs are nateskeon a parity basis, except to the extent of tt@mmon
interest in certain moneys made available purstemtite Master Program Trust Agreement. A partic8leries of
Bonds may fund both Wastewater Treatment ProjaudsVdater Supply Projects, and the security for Bngect
may be used to secure another type of Projectdnrdance with the Federal Regulations. The Trastiksued
Bonds (excluding Refunding Bonds (as defined in Buand Resolutions)) in the aggregate principal amhaf

$2,688,345,000.

Fund Loans

Other than as described in the second succeediragnagh with respect to the Series 2009 Financing
Program and the Series 2010A Financing Program, Rined Loan is financed from a combination of (i)
capitalization grants from the United States fedgmvernment, (ii) proceeds from the issuance ofegal
obligation bonds of the State (except in the cddeauad Loans made to Private Borrowers), (iii) aggiations from
the State Legislature and (iv) repayments of pFiond Loans which repayments have been depositétkistate
Revolving Fund (“SRF").

The principal amount of each Fund Loan consiste®ffollowing:

0] with respect to each Financing Program sind@32@ther than the Series 2009 Financing Program,
the Series 2010A Financing Program (each of whdatheiscribed in paragraph (ii) below) and the
Series 2012 Financing Program (which is discussezhragraph (iii) below), an amount sufficient
to fund up to 75% of the Allowable Costs of the jBcbdin the case of a Smart Growth Project, or
up to 50% of the Allowable Costs of the Projecthia case of a Conventional Project; and with the
commencement in 2010 of the Green Project and thallSNater System Project initiatives,
funding for Green Projects shall be in an amoufficsent to fund up to 75% of the Allowable
Costs thereof and funding for Small Water Systeojeets shall be in an amount sufficient to fund
up to 50% of the Allowable Costs theréof;

(i) with respect to the Series 2009 Financing Paogand the Series 2010A Financing Program only,
an amount sufficient to fund up to 75% of the Alive Costs of the Project (regardless of
whether such Project is a Smart Growth Project @oaventional Project); provided, however,
that such principal amount shall consist of up @8650f the Allowable Costs of the Project in the
case of a Fund Loan to finance costs of a LandeBtrbpnd

(iii) with respect to the Series 2012 FinancingdPam only, an amount sufficient to fund up to 758 o
the Allowable Costs of the Project (regardless bétlier such Project is a Smart Growth Project, a
Green Project, a Small Water System Project ormv@ational Project).

With respect to the Series 2009 Financing Prograththe Series 2010A Financing Program only, certain
qualifying Borrowers received Fund Loans from menggovided to the State pursuant to the AmericacoiRery
and Reinvestment Act of 2009 (collectively, the ‘RR Fund Loans”). On the respective dates of isseaf the
Series 2009 Bonds and the Series 2010A Bonds,t#te fdrgave the repayment of a portion of theqipial of each
ARRA Fund Loan made in connection with the Serie®@®Financing Program and the Series 2010A Fingncin
Program, such principal forgiveness equal to tksde of (i) two-thirds (2/3) of the initial prin@pamount of such
ARRA Fund Loan, or (ii) $5,000,000.

With respect to the Series 2010 B&C Financing Paogonly, certain of the Series 2010 B&C Borrowers
received Fund Loans, a portion of the principamdfich was forgiven by the State (collectively, therincipal
Forgiveness Fund Loans” ). On the date of issuarfcthe Series 2010 B&C Bonds, the State forgawe th
repayment obligation of a portion of the principéleach Principal Forgiveness Fund Loan, equateddsser of (i)

"In the case of a Fund Loan to finance a Supplemh@mbject, the portion of the Allowable Costs lué Supplemental Project financed by such
supplemental Fund Loan shall be calculated pursoeahie same formula as the prior Fund Loan witipeet to such Project.
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one half (1/2) (or, in the case of a Small Watest&yn Project, two-thirds (2/3)) of the initial pcipal amount of
such Principal Forgiveness Fund Loan, or (ii) $2,600.

With respect to the Series 2012 Financing Prograiy, @ertain of the Series 2012 Borrowers received
Principal Forgiveness Fund Loans. On the datessfidnce of the Series 2012 Bonds, the State fortjeve
repayment obligation of a portion of the principéleach Principal Forgiveness Fund Loan, equateddsser of (i)
one third (1/3) of the initial principal amountsidich Principal Forgiveness Fund Loan, or (ii) $2,000.

Each Fund Loan is made pursuant to a loan agreettent'Fund Loan Agreements”; the Trust Loan
Agreements and the Fund Loan Agreements shall fleered to collectively herein as the “Loan Agreems&nby
and between the State, acting by and through tipaud@ent, and the Borrower. The repayment obbgatiof the
Borrower, pursuant to the Fund Loan Agreement,esiidenced and secured by a bond, note or othegaihin
issued by or on behalf of the Borrower in favoitlef State (the “Borrower Fund Loan Bonds”; the Bawer Trust
Loan Bonds and the Borrower Fund Loan Bonds stalieberred to collectively herein as the “Borrovigamds”)
pursuant to the terms of the Borrower’s bond ond@eaor resolution authorizing the issuance of sBolrower
Fund Loan Bond (the “Borrower Fund Loan Bond Reisohs”; the Borrower Trust Loan Bond Resolutionsl &ime
Borrower Fund Loan Bond Resolutions shall be refto collectively herein as the “Borrower Bond &asons”).
All principal of Borrower Fund Loan Bonds (evidengiand securing the principal of the Fund Loangaigable at
least thirty (30) days prior to the payment datéhef respective Series of Bonds from which any caomign Trust
Loans were funded in order to provide additionausity for such Bonds. For a description of thevigions of the
Fund Loan Agreements, see Appendix F hereto — “SWAM OF THE REFUNDING PROGRAM TRUST
LOAN AGREEMENTS (INCLUDING THE CONTINUING DISCLOSUR AGREEMENTS FOR THE
REFUNDING PROGRAM SERIES BORROWERS), THE REFUNDINEROGRAM FUND LOAN
AGREEMENTS AND THE OTHER COVERAGE PROVIDING FUND LAN AGREEMENTS”.

Each Borrower acknowledges in its respective LogreAments the right of the Trust to apply repaysient
of the Fund Loan to the payment of debt servicehenBonds that financed the companion Trust Lodor po the
application of such repayments to the Fund LoaiffitsThe terms of the Bond Resolutions (i) engheepriority of
the payment of debt service on Bonds over the mpay of any companion Fund Loans and (ii) faciitarust
Loan and Fund Loan repayments, in general, by titeoBrers. For certain of the Financing Prograimes, Trust has
entered into a Loan Servicing and Trust Bonds Sgcdigreement (the “Loan Servicing Agreements”) twthe
State and a bank or trust company (the “Loan Sersiy to service the repayment of the Trust Loamds the Fund
Loans. For more information on the Loan Servicitgreements see “SECURITY FOR THE SERIES 2012
REFUNDING BONDS” and Appendix C hereto — “AGGREGATREFUNDING PROGRAM LOAN
REPAYMENTS AVAILABLE TO PROVIDE COVERAGE FOR THE SHES 2012 REFUNDING BONDS
AND THE REMAINING OUTSTANDING REFUNDING PROGRAM BORS".

The Series 1994A Financing Program

The Trust issued its “Wastewater Treatment BondsjeS 1994A” in an original aggregate principal
amount of $17,450,000 (the “Series 1994A Bonds”Nmvember 10, 1994, as part of the Financing Pradia
1994 (the “Series 1994A Financing Program”). ThasT Loans (the “Series 1994A Trust Loans”) and Foed
Loans (the “Series 1994A Fund Loans”; the Serie3429Trust Loans and the Series 1994A Fund Loanh bha
referred to collectively herein as the “Series ®%4#ans”) for the Series 1994A Financing Progranmmenglosed in
escrow prior to November 10, 1994. The Borroweastigipating in the Series 1994A Financing Progrédhe
“Series 1994A Borrowers”) that have Series 1994/A&nothat are currently outstanding are listed ipekulix B
hereto — “REFUNDING PROGRAM BORROWERS”. On ApriD,31998, the Trust issued its “Wastewater
Treatment Insured Refunding Bonds, Series 1998BR4A%inancing Program)” (the “Series 1998F Refugdin
Bonds”) in the original aggregate principal amoof$10,950,000 to refund a portion of the then taunding Series
1994A Bonds. As of the date of this Official Statt, none of the Series 1994A Bonds remain oudsign

Repayments of the Series 1994A Loans have beerctedl by U.S. Bank National Association,
Morristown, New Jersey (as successor in intere§lingt Union National Bank, Newark, New Jersey) .SUBank
National Association”), as Loan Servicer (the “8e6ril994A Loan Servicer”), pursuant to the Loan Berg
Agreement (the “Series 1994A Loan Servicing Agreatf)dor the Series 1994A Financing Program. Upeceipt
of such repayments, the Series 1994A Loan Seniiceequired to immediately pay to The Bank of Newrk
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Mellon, Woodland Park, New Jersey (as successmténest to The Bank of New York (NJ), West Patarddew
Jersey) (“The Bank of New York Mellon”), as trustaeed paying agent for the Series 1994A Bonds (Beries
1994A Trustee” and the “Series 1994A Paying Ageni}) to an amount sufficient to pay the debt sengoming
due on the immediately following (i) April 1 or Qutter 1, as the case may be, with respect to the8previously
issued and outstanding pursuant to the Series 18l Resolution, including, without limitation, ghSeries
1998F Refunding Bonds and, (ii) March 1 or Septeniheas the case may be, with respect to the 1298Eable
Portion of the Series 2012A-R Refunding Bonds, wissued. See “SECURITY FOR THE SERIES 2012
REFUNDING BONDS” and Appendix C hereto — “AGGREGATREFUNDING PROGRAM LOAN
REPAYMENTS AVAILABLE TO PROVIDE COVERAGE FOR THE SHES 2012 REFUNDING BONDS
AND THE REMAINING OUTSTANDING REFUNDING PROGRAM BORS".

Upon the issuance of the Series 2012A-R RefundingdB, the principal of and interest on the Series
2012A-R Refunding Bonds, to the extent of the 198@8Bcable Portion, is payable by the Series 199%Astee
not later than three days prior to each Intereghfeat Date (as hereinafter defined) (or such shpeeiod as may
be required by the Master Program Trust Agreemnt)).S. Bank National Association, as Series 20RA-
Refunding Fiduciary (the “Series 2012A-R Refundiiduciary”).

The Series 1994B Financing Program

The Trust issued its “Wastewater Treatment InsuBexhds, Series 1994B” in an original aggregate
principal amount of $28,770,000 (the “Series 19%®@ds”) on November 10, 1994, as part of the Fimanc
Program for 1994 (the “Series 1994B Financing Paogy. The Trust Loans (the “Series 1994B Trustnsiaand
the Fund Loans (the “Series 1994B Fund Loans”;3bdes 1994B Trust Loans and the Series 1994B Euads
shall be referred to collectively herein as theri&e1994B Loans”) for the Series 1994B FinancinggPam were
closed in escrow prior to November 10, 1994. Ther@vers participating in the Series 1994B Finagdfmogram
(the “Series 1994B Borrowers”) that have SeriesdBfoans that are currently outstanding are listedppendix
B hereto — “REFUNDING PROGRAM BORROWERS”. On Ap80, 1998, the Trust issued its “Wastewater
Treatment Insured Refunding Bonds, Series 1998@4RB%inancing Program)” (the “Series 1998G Refugdin
Bonds”) in the original aggregate principal amoof$17,090,000 to refund a portion of the then aurding Series
1994B Bonds. As of the date of this Official Staent, none of the Series 1994B Bonds remain outstgn

Repayments of the Series 1994B Loans have beeectadl by U.S. Bank National Association, as Loan
Servicer (the “Series 1994B Loan Servicer”), puréua the Loan Servicing Agreement (the “Series4B®0an
Servicing Agreement”) for the Series 1994B FinagcProgram. Upon receipt of such repayments, thesSe
1994B Loan Servicer is required to immediately payfhe Bank of New York Mellon, as trustee and pgyagent
for the Series 1994B Bonds (the “Series 1994B ‘Beistind the “Series 1994B Paying Agent”), up toaamunt
sufficient to pay the debt service coming due anithmediately following (i) April 1 or October 1sdhe case may
be, with respect to the Bonds previously issued amdtanding pursuant to the Series 1994B Bond IR&m0,
including, without limitation, the Series 1998G Redling Bonds, and (ii) March 1 or September 1 hasctse may
be, with respect to the 1998G Allocable Portiontleé Series 2012A-R Refunding Bonds, when issuede S
“SECURITY FOR THE SERIES 2012 REFUNDING BONDS” arkbpendix C hereto — “AGGREGATE
REFUNDING PROGRAM LOAN REPAYMENTS AVAILABLE TO PROWDE COVERAGE FOR THE SERIES
2012 REFUNDING BONDS AND THE REMAINING OUTSTANDIN®EFUNDING PROGRAM BONDS".

Upon the issuance of the Series 2012A-R RefundingdB, the principal of and interest on the Series
2012A-R Refunding Bonds, to the extent of the 1998Bcable Portion, is payable by the Series 1994Bstee
not later than three days prior to each Intereghieat Date (as hereinafter defined) (or such shpeeiod as may
be required by the Master Program Trust Agreentertt)e Series 2012A-R Refunding Fiduciary.

The Series 2004A Financing Program

The Trust issued its “Environmental InfrastructBends, Series 2004A” in an original aggregate ppialc
amount of $115,270,000 (the “Series 2004A Bondsi)Nmvember 4, 2004, as part of the Financing Pradia
2004 (the “Series 2004A Financing Program”). ThasT Loans (the “Series 2004A Trust Loans”) and Faed
Loans (the “Series 2004A Fund Loans”; the Serig3420Trust Loans and the Series 2004A Fund Loank bha
referred to collectively herein as the “Series 20Qéans”) for the Series 2004A Financing Progranmevelosed in
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escrow prior to November 4, 2004. The Borrowerdigipating in the Series 2004A Financing Progratme (
“Series 2004A Borrowers”) that have Series 2004Anothat are currently outstanding are listed ipekulix B
hereto — “REFUNDING PROGRAM BORROWERS”. On Septemd6, 2007, the Trust issued its “Environmental
Infrastructure Refunding Bonds, Series 2007C (208#&ancing Program)” (the “Series 2007C Refundirumés”)

in the original aggregate principal amount of $38,800 to refund a portion of the then outstan@eges 2004A
Bonds. On August 18, 2010, the Trust issued agofthe “Series 2004A Allocable Portion of the i88r2010A
Refunding Bonds”) of its “Environmental Infrastruct Refunding Bonds, Series 2010A” (the “Series (201
Refunding Bonds”) in the original aggregate primtigmount of $2,040,000 to refund a portion of then
outstanding Series 2004A Bonds.

Repayments of the Series 2004A Loans have beesctad by U.S. Bank National Association, as trustee
and paying agent for the Series 2004A Bonds (thexiéS 2004A Trustee” and the “Series 2004A Payiggm”)
pursuant to the Series 2004A Bond Resolution, #r@S 2004A Trust Loan Agreements (as defined hpeaid the
Series 2004A Fund Loan Agreements (as defined ijereUpon receipt of such repayments, the Serig€20
Trustee is required to allocate such repaymentiseoSeries 2004A Loans up to an amount sufficiempiaty the debt
service coming due on the immediately following Bfad or September 1, as the case may be, withaetpthe
Bonds issued and outstanding pursuant to the SBf84A Bond Resolution, including, without limitati, the
Series 2004A Bonds, the Series 2007C Refunding Bathe Series 2004A Allocable Portion of the Sef@s0A
Refunding Bonds and, when issued, the 2004A Alled@wortion of the Series 2012A-R Refunding Bon@&ee
“SECURITY FOR THE SERIES 2012 REFUNDING BONDS” amtppendix C hereto — “AGGREGATE
REFUNDING PROGRAM LOAN REPAYMENTS AVAILABLE TO PROWDE COVERAGE FOR THE SERIES
2012 REFUNDING BONDS AND THE REMAINING OUTSTANDIN®EFUNDING PROGRAM BONDS".

Upon the issuance of the Series 2012A-R RefundingdB, the principal of and interest on the Series
2012A-R Refunding Bonds, to the extent of the 200icable Portion, is payable by the Series 2004Astee
not later than three days prior to each Interesimfeat Date (or such shorter period as may be reduiy the
Master Program Trust Agreement) to the Series 20RZRefunding Fiduciary.

The Series 2005A Financing Program

The Trust issued its “Environmental InfrastructBi@ends, Series 2005A” in an original aggregate fpiaic
amount of $121,110,000 (the “Series 2005A Bonds’November 10, 2005, as part of the Financing Rrogior
2005 (the “Series 2005A Financing Program”). Thast Loans (the “Series 2005A Trust Loans”) and Foed
Loans (the “Series 2005A Fund Loans”; the Serieg@520Trust Loans and the Series 2005A Fund Loank bha
referred to collectively herein as the “Series 200®ans”) for the Series 2005A Financing Progranmmenglosed in
escrow prior to November 10, 2005. The Borroweastigipating in the Series 2005A Financing Progrédhe
“Series 2005A Borrowers”) that have Series 2005Anothat are currently outstanding are listed ipekulix B
hereto — “REFUNDING PROGRAM BORROWERS”.

Repayments of the Series 2005A Loans have beesctad by U.S. Bank National Association, as trustee
and paying agent for the Series 2005A Bonds (thexiéS 2005A Trustee” and the “Series 2005A Payiggm”)
pursuant to the Series 2005A Bond Resolution, #r@S 2005A Trust Loan Agreements (as defined hpeaid the
Series 2005A Fund Loan Agreements (as defined ijereUpon receipt of such repayments, the Seri€3620
Trustee is required to allocate such repaymentiseoSeries 2005A Loans up to an amount sufficiempiaty the debt
service coming due on the immediately following ®fad or September 1, as the case may be, withaegp¢he
Bonds issued and outstanding pursuant to the SBE65SA Bond Resolution, including, without limitati, the
Series 2005A Bonds and, when issued, the 2005AcaAlite Portion of the Series 2012A-R Refunding BonSee
“SECURITY FOR THE SERIES 2012 REFUNDING BONDS" ambpendix C hereto — “AGGREGATE
REFUNDING PROGRAM LOAN REPAYMENTS AVAILABLE TO PROWDE COVERAGE FOR THE SERIES
2012 REFUNDING BONDS AND THE REMAINING OUTSTANDINGREFUNDING PROGRAM BONDS”.

Upon the issuance of the Series 2012A-R RefundingdB, the principal of and interest on the Series
2012A-R Refunding Bonds, to the extent of the 2008 kcable Portion, is payable by the Series 2005Astee
not later than three days prior to each Interesimfeat Date (or such shorter period as may be reduiy the
Master Program Trust Agreement) to the Series 20RZRefunding Fiduciary.
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The Series 2006A Financing Program

The Trust issued its “Environmental InfrastructBends, Series 2006A” in an original aggregate ppialc
amount of $148,850,000 (the “Series 2006A Bondsi)Nmvember 9, 2006, as part of the Financing Pradia
2006 (the “Series 2006A Financing Program”). Thast Loans (the “Series 2006A Trust Loans”) and Foed
Loans (the “Series 2006A Fund Loans”; the Serid3620Trust Loans and the Series 2006A Fund Loank bha
referred to collectively herein as the “Series 200®ans”) for the Series 2006A Financing Progranmmenvglosed in
escrow prior to November 9, 2006. The Borrowerdigipating in the Series 2006A Financing Progratme (
“Series 2006A Borrowers”) that have Series 2006/An®that are currently outstanding are listed ipekulix B
hereto — “REFUNDING PROGRAM BORROWERS”. On Augt$t 2010, the Trust issued a portion (the “Series
2006A Allocable Portion of the Series 2010 RefugdBonds” ) of the Series 2010A Refunding Bondsetiumd a
portion of the then outstanding Series 2006A Bonds.

Repayments of the Series 2006A Loans have beeactedl by the U.S. Bank National Association, as
trustee and paying agent for the Series 2006A Bdtids “Series 2006A Trustee” and the “Series 200%&ding
Agent”) pursuant to the Series 2006A Bond Resohjtihe Series 2006A Trust Loan Agreements (as eéfin
herein) and the Series 2006A Fund Loan Agreemexgtdéfined herein). Upon receipt of such repaysjehe
Series 2006A Trustee is required to allocate sepayments of the Series 2006A Loans up to an ansuifitient
to pay the debt service coming due on the immegi&g#owing March 1 or September 1, as the casg bw, with
respect to the Bonds issued and outstanding purdoathe Series 2006A Bond Resolution, includingthaut
limitation, the Series 2006A Bonds, the Series 2088ocable Portion of the Series 2010A Refundingn@s and,
when issued, the 2006A Allocable Portion of thdeseP012A-R Refunding Bonds. See “SECURITY FOR THE
SERIES 2012 REFUNDING BONDS” and Appendix C heretd AGGREGATE REFUNDING PROGRAM
LOAN REPAYMENTS AVAILABLE TO PROVIDE COVERAGE FOR HE SERIES 2012 REFUNDING
BONDS AND THE REMAINING OUTSTANDING REFUNDING PROG/RV BONDS”.

Upon the issuance of the Series 2012A-R RefundingdB, the principal of and interest on the Series
2012A-R Refunding Bonds, to the extent of the 200k cable Portion, is payable by the Series 2006Astee
not later than three days prior to each Interesinfeat Date (or such shorter period as may be reduiy the
Master Program Trust Agreement) to the Series 26RZRefunding Fiduciary.

The Series 1995B Financing Program

The Trust issued its “Environmental InfrastructBrends, Series 1995B (Federally Taxable)” in aningh
aggregate principal amount of $2,235,000 (the ®%r1995B Bonds”) on November 9, 1995, as part ef th
Financing Program for 1995 (the “Series 1995B Fairagn Program”). The Trust Loan (the “Series 199b68st
Loan”) and the Fund Loan (the “Series 1995B Fundr’pthe Series 1995B Trust Loan and the Series&%und
Loan shall be referred to collectively herein as tBeries 1995B Loans”) for the Series 1995B Fimapp@rogram
were closed in escrow prior to November 9, 199%he Borrower participating in the Series 1995B Fgiag
Program (the “Series 1995B Borrower”) that has €e11995B Loans that are currently outstandingsi®di in
Appendix B hereto — “REFUNDING PROGRAM BORROWERS".

Repayments of the Series 1995B Loans have beésctl by U.S. Bank National Association, as Loan
Servicer (the “Series 1995B Loan Servicer”), puréua the Loan Servicing Agreement (the “Series5B%0an
Servicing Agreement”) for the Series 1995B FinagcProgram. Upon receipt of such repayments, thesSe
1995B Loan Servicer is required to immediately fafhe Bank of New York Mellon, as trustee and pgyagent
for the Series 1995B Bonds (the “Series 1995B Beistind the “Series 1995B Paying Agent”), up toaamunt
sufficient to pay the debt service coming due anithmediately following March 1 or September 1ttescase may
be, with respect to the Bonds issued and outstgnplimsuant to the Series 1995B Bond Resolutiorlydeg,
without limitation, the Series 1995B Bonds and, wissued, the 1995B Allocable Portion of the Sefi@$2B-R
Refunding Bonds. See “SECURITY FOR THE SERIES 2BEFUNDING BONDS” and Appendix C hereto —
“AGGREGATE REFUNDING PROGRAM LOAN REPAYMENTS AVAILBLE TO PROVIDE COVERAGE
FOR THE SERIES 2012 REFUNDING BONDS AND THE REMANG OUTSTANDING REFUNDING
PROGRAM BONDS".
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Upon the issuance of the Series 2012B-R RefundiogdB, the principal of and interest on the Series
2012B-R Refunding Bonds, to the extent of the 19@8Bcable Portion, is payable by the Series 1995Bstee
not later than three days prior to each Interesinfeat Date (or such shorter period as may be reduiy the
Master Program Trust Agreement) to the Series 2eRH:=funding Fiduciary.

The Series 2001C Financing Program

The Trust issued its “Environmental InfrastructBends, Series 2001C (Federally Taxable)” in aninaly
aggregate principal amount of $1,330,000 (the ®*%e2001C Bonds”) on November 8, 2001, as part ef th
Financing Program for 2001 (the “Series 2001C Fiivam Program”). The Trust Loan (the “Series 200M@st
Loan”) and the Fund Loan (the “Series 2001C Fundrn’pthe Series 2001C Trust Loan and the Serie¢@@und
Loan shall be referred to collectively herein as tBeries 2001C Loans”) for the Series 2001C Fimmanrogram
were closed in escrow prior to November 9, 200lhe Borrower participating in the Series 2001C Faiag
Program (the “Series 2001C Borrower”) that has €2001C Loans that are currently outstandingsiedi in
Appendix B hereto — “REFUNDING PROGRAM BORROWERS".

Repayments of the Series 2001C Loan have beeactadl by TD Bank, N.A., as Loan Servicer (the
“Series 2001C Loan Servicer”), pursuant to the L&amvicing Agreement (the “Series 2001C Loan Sargic
Agreement”) for the Series 2001C Financing Progradpon receipt of such repayments, the Series 2003aD
Servicer is required to immediately pay to The Bahklew York Mellon, as trustee and paying agentliie Series
2001C Bonds (the “Series 2001C Trustee” and theiéS2001C Paying Agent”), up to an amount suffiti® pay
the debt service coming due on the immediatelpfalhg March 1 or September 1, as the case may itle y@gpect
to the Bonds issued and outstanding pursuant t&#nes 2001C Bond Resolution, including, withaotitation,
the Series 2001C Bonds and, when issued, the 2@0€able Portion of the Series 2012B-R RefundingnBs.
See “SECURITY FOR THE SERIES 2012 REFUNDING BOND&Yd Appendix C hereto — “AGGREGATE
REFUNDING PROGRAM LOAN REPAYMENTS AVAILABLE TO PROWDE COVERAGE FOR THE SERIES
2012 REFUNDING BONDS AND THE REMAINING OUTSTANDINGREFUNDING PROGRAM BONDS”.

Upon the issuance of the Series 2012B-R Refun8iogds, the principal of and interest on the Series
2012B-R Refunding Bonds, to the extent of the 20@&liGcable Portion, is payable by the Series 200¥Gstee
not later than three days prior to each Interegimeat Date (or such shorter period as may be reduiy the
Master Program Trust Agreement), to the Series BERRefunding Fiduciary.

The Series 2003A Financing Program

The Trust issued its “Environmental InfrastructBi@ends, Series 2003A” in an original aggregate fpiaic
amount of $66,420,000 (the “Series 2003A Bonds")Nmvember 6, 2003, as part of the Financing Progi@m
2003 (the “Series 2003A Financing Program”). Thast Loans (the “Series 2003A Trust Loans”; thei&Xer
1994A Trust Loans, the Series 1994B Trust Loares Steries 2004A Trust Loans, the Series 2005A Troahbs, the
Series 2006A Trust Loans, the Series 1995B Truahlthe Series 2001C Trust Loan and the Series&2003st
Loans shall be referred to collectively herein las tRefunding Program Trust Loans”) and the Funanis(the
“Series 2003A Fund Loans”; the Series 2003A Trusaris and the Series 2003A Fund Loans shall bereeféo
collectively herein as the “Series 2003A Loans® eries 1994A Fund Loans, the Series 1994B Fuadg,othe
Series 2004A Fund Loans, the Series 2005A Fund 4,0we Series 2006A Fund Loans, the Series 19958 Fu
Loan, the Series 2001C Fund Loan and the Serie3R60nd Loans shall be referred to collectivelydieras the
“Refunding Program Fund Loans”; the Series 1994/4ans) the Series 1994B Loans, the Series 2004A | .daas
Series 2005A Loans, the Series 2006A Loans, thee$Sd4995B Loans, the Series 2001C Loans and thiesSer
2003A Loans shall be referred to collectively heras the “Refunding Program Loans”) for the Se@883A
Financing Program were closed in escrow prior tovévober 6, 2003. The Borrowers participating in 8exies
2003A Financing Program (the “Series 2003A Borraiiethe Series 1994A Borrowers, the Series 1994B
Borrowers, the Series 2004A Borrowers, the Seri@352 Borrowers, the Series 2006A Borrowers, theieSer
1995B Borrower, the Series 2001C Borrower and #m@eS 2003 Borrowers shall be referred to colletyinherein
as the “Refunding Program Borrowers”) that havei€8e2003A Loans that are currently outstandingliated in
Appendix B hereto — “REFUNDING PROGRAM BORROWERS".
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Repayments of the Series 2003A Loans have bedectad by TD Bank, N.A., as Loan Servicer (the
“Series 2003A Loan Servicer”; the Series 1994A L&amvicer, the Series 1994B Loan Servicer, theeSerb95B
Loan Servicer, the Series 2001C Loan Servicer hadseries 2003A Loan Servicer shall be referrezbtiectively
herein as the “Refunding Program Loan Servicepgljsuant to the Loan Servicing Agreement (the ‘ef003A
Loan Servicing Agreement”; the Series 1994A Loamviseng Agreement, the Series 1994B Loan Servicing
Agreement, the Series 1995B Loan Servicing Agreénthe Series 2001C Loan Servicing Agreement ard th
Series 2003A Loan Servicing Agreement shall berredeto collectively herein as the “Refunding PeogrLoan
Servicing Agreements”) for the Series 2003A FinagcProgram. Upon receipt of such repayments, #mge$
2003A Loan Servicer is required to immediately pay).S. Bank National Association, as trustee aaylrg agent
for the Series 2003A Bonds (the “Series 2003A TBeistand the “Series 2003A Paying Agent”; the Seti@84A
Trustee, the Series 1994B Trustee, the Series 200dstee, the Series 2005A Trustee, the Series/2006stee,
the Series 1995B Trustee, the Series 2001C Trustekbthe Series 2003A Trustee shall be referrembliectively
herein as the “Refunding Program Trustees”; théeSer994A Paying Agent, the Series 1994B Payingnfdgbe
Series 2004A Paying Agent, the Series 2005A Pajiggnt, the Series 2006A Paying Agent, the Serie35RB9
Paying Agent, the Series 2001C Paying Agent, aadSeries 2003A Trustee shall be referred to calielgt herein
as the “Refunding Program Paying Agents”), up taarmunt sufficient to pay the debt service coming dn the
immediately following March 1 or September 1, as tase may be, with respect to the Bonds issued and
outstanding pursuant to the Series 2003A Bond Ré&eal including, without limitation, the Series @A Bonds
and, when issued, the Series 2012C-R Refunding 8o68e&e “SECURITY FOR THE SERIES 2010 REFUNDING
BONDS” and Appendix C hereto — “AGGREGATE REFUNDINBROGRAM LOAN REPAYMENTS
AVAILABLE TO PROVIDE COVERAGE FOR THE SERIES 2010 BRUNDING BONDS AND THE
REMAINING OUTSTANDING REFUNDING PROGRAM BONDS".

Upon the issuance of the Series 2012C-R RefundioigdB, the principal of and interest on the Series
2012C-R Refunding Bonds is payable by the Seri€8&0Trustee not later than three days prior to datérest
Payment Date (or such shorter period as may beareegby the Master Program Trust Agreement), toSkees
2012C-R Refunding Fiduciary.

PLAN OF REFUNDING
Series 2012A-R Refunding of the Series 1998F Refuind Bonds to be Refunded

General. The Series 2012A-R Refunding Bonds, to the extérihe 1998F Allocable Portion, are being
issued pursuant tanter alia, the Series 1994A Bond Resolution, to provide futitht, together with certain other
available moneys, will finance (i) the current mding (the “Series 2012A-R Refunding of the Serl®98F
Refunding Bonds to be Refunded”) and (ii) the defeme (the “Series 1998F Refunding Bond Defeasadehe
remaining outstanding principal amount of the Selie98F Refunding Bonds (the “Series 1998F RefunBionds
to be Refunded”).

The Series 1998F Refunding Bond Defeasance is atdtwbtb occur upon issuance of the Series 2012A-R
Refunding Bonds. Therefore, upon issuance of #mieS 2012A-R Refunding Bonds and upon the Sel&8H
Refunding Bond Defeasance, the Series 1998F Refgrigionds to be Refunded will no longer remain @urtding
pursuant to the terms of the Series 1994A Bond IRésn.

Pursuant to an Escrow Deposit Agreement, to bedddte date of issuance of the Series 2012A-R
Refunding Bonds (the “Series 1998F Escrow Depogit&ment”), by and between the Trust and The BaNeav
York Mellon, as escrow agent for the Series 199&FfuRding Bonds to be Refunded (the “Series 1998ffdts
Agent”), the Series 1998F Escrow Agent will be woeably instructed to pay on September 24, 2012 ‘Beries
1998F Redemption Date”) the following, such payredrging made from amounts deposited into an estuod
(the “Series 1998F Escrow Fund”) and earnings there

0] all of the principal due with respect to the Seri@98F Refunding Bonds to be Refunded
maturing on April 1 of each year, commencing onilApy 2013 through and including April 1,
2014; and
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(i) all of the accrued but unpaid interest on the Seti®@98F Refunding Bonds to be Refunded,
through and including the Series 1998F Redemptiate D

Series 1998F Refunding Bond Defeasanddpon the Series 1998F Refunding Bond Defeasathee,
holders of the Series 1998F Refunding Bonds to dfariRied will have no interest in and to the Seti@34A Trust
Estate pledged pursuant to the Series 1994A BosdlR&n, and the holders of the Series 1998F RifighBonds
to be Refunded shall be entitled solely to the ngenend securities held in the Series 1998F Escromd For
payment of the principal of and interest on thde3et998F Refunding Bonds to be Refunded.

The Pledge of the Series 1994A Trust Estdthe Series 2012A-R Refunding Bonds, to the extérthe
1998F Allocable Portion, have been authorized $euance as “Refunding Bonds” as defined in andupntsto the
Series 1994A Bond Resolution. Upon their issuatiee,Series 2012A-R Refunding Bonds, to the extérihe
1998F Allocable Portion, shall be entitled to thenéfit and security of the Series 1994A Bond Regmiu
including, without limitation, the pledge of therf&s 1994A Trust Estate.

Participating Series 1994A BorrowersThe savings achieved through the Series 2012AeRirRling of
the Series 1998F Refunding Bonds to be Refundddowibassed on to all Series 1994A Borrowers (ctilely,
the “Participating Series 1994A Borrowers”) as aditr to their existing Series 1994A Trust Loan rgpant
obligations. The Series 1994A Trust Loan repaysaft each of the Participating Series 1994A Bormswe
(representing part of the Series 1994A Trust Eptiall continue to secure the Series 2012A-R RéfighBonds,
to the extent of the 1998F Allocable Portion.

Series 2012A-R Refunding of the Series 1998G Refund Bonds to be Refunded

General. The Series 2012A-R Refunding Bonds, to the extérthe 1998G Allocable Portion, are being
issued pursuant tanter alia, the Series 1994B Bond Resolution, to provide $utitht, together with certain other
available moneys, will finance (i) the current mding (the “Series 2012A-R Refunding of the Serl®98G
Refunding Bonds to be Refunded”) and (ii) the defmae (the “Series 1998G Refunding Bond Defeasanéehe
remaining outstanding principal amount of the Seti898G Refunding Bonds (the “Series 1998G RefuynBionds
to be Refunded”).

The Series 1998G Refunding Bond Defeasance is atdtbtb occur upon issuance of the Series 2012A-R
Refunding Bonds. Therefore, upon issuance of #reS 2012A-R Refunding Bonds and upon the Sel9e8G
Refunding Bond Defeasance, the Series 1998G Refgrigibnds to be Refunded will no longer remain @uiding
pursuant to the terms of the Series 1994B Bond IRts0.

Pursuant to an Escrow Deposit Agreement, to bedddte date of issuance of the Series 2012A-R
Refunding Bonds (the “Series 1998G Escrow DepogieAment”), by and between the Trust and The BaiNeav
York Mellon, as escrow agent for the Series 199&8uRding Bonds to be Refunded (the “Series 1998Gdus
Agent”), the Series 1998G Escrow Agent will be waeably instructed to pay on September 24, 2012 ‘{Beries
1998G Redemption Date”) the following, such payredrging made from amounts deposited into an esfuod/
(the “Series 1998G Escrow Fund”) and earnings threre

0] all of the principal due with respect to the Serl&¥98G Refunding Bonds to be Refunded
maturing on April 1 of each year, commencing onilApy 2013 through and including April 1,
2014; and

(i) all of the accrued but unpaid interest on the Seti®98G Refunding Bonds to be Refunded,
through and including the Series 1998G Redemptiate D

Series 1998G Refunding Bond Defeasanddpon the Series 1998G Refunding Bond Defeasathee,
holders of the Series 1998G Refunding Bonds to éferRlied will have no interest in and to the Seti@34B Trust
Estate pledged pursuant to the Series 1994B Bordl&®n, and the holders of the Series 1998G RifignBonds
to be Refunded shall be entitled solely to the merend securities held in the Series 1998G Escramd For
payment of the principal of and interest on thae3et998G Refunding Bonds to be Refunded.
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The Pledge of the Series 1994B Trust Estatee Series 2012A-R Refunding Bonds, to the extérthe
1998G Allocable Portion, have been authorized$euance as “Refunding Bonds” as defined in andupmtsto the
Series 1994B Bond Resolution. Upon their issuattee,Series 2012A-R Refunding Bonds, to the extérthe
1998G Allocable Portion, shall be entitled to thenéfit and security of the Series 1994B Bond Rewwiu
including, without limitation, the pledge of therfs 1994B Trust Estate.

Participating Series 1994B BorrowersThe savings achieved through the Series 2012AefuiriRling of
the Series 1998G Refunding Bonds to be Refundddowipassed on to all Series 1994B Borrowers (ctVlely,
the “Participating Series 1994B Borrowers”) as addr to their existing Series 1994B Trust Loan sapant
obligations. The Series 1994B Trust Loan repaymarit each of the Participating Series 1994B Borrswe
(representing part of the Series 1994B Trust Eptdtall continue to secure the Series 2012A-R RéfignBonds,
to the extent of the 1998G Allocable Portion.

Series 2012A-R Refunding of the Series 2004A Bontisbe Refunded

General. The Series 2012A-R Refunding Bonds, to the extérthe 2004A Allocable Portion, are being
issued pursuant tanter alia, the Series 2004A Bond Resolution to provide futhdg, together with certain other
available moneys, will finance (i) the advance nefimg (the “Series 2012A-R Refunding of the Se2€94A
Bonds to be Refunded”) and (ii) the defeasance“@eeies 2004A Bond Defeasance”) of a portion ef tbmaining
outstanding principal amount of the Series 2004Ad0(the “Series 2004A Bonds to be Refunded”).

The Series 2004A Bond Defeasance is scheduledctar apon issuance of the Series 2012A-R Refunding
Bonds. Therefore, upon issuance of the Series 2R Refunding Bonds and upon the Series 2004A Bond
Defeasance, the Series 2004A Bonds to be RefundkedoaNonger remain outstanding pursuant to threngeof the
Series 2004A Bond Resolution. However, (i) Se2®)4A Bonds outstanding in the principal amount of
$11,205,000, which Series 2004A Bonds are not S@0©4A Bonds to be Refunded and shall not beubgest of
the Series 2004A Bond Defeasance, (ii) the Se@®§ 2 Refunding Bonds currently outstanding in thiegipal
amount of $38,830,000 and (iii) the Series 2004/ edble Portion of the Series 2010A Refunding Botuisently
outstanding in the principal amount of $2,040,08dlléctively, the “Remaining Outstanding Series 28@Bonds”),
shall remain outstanding pursuant to the term&®&eries 2004A Bond Resolution.

Pursuant to an Escrow Deposit Agreement, to bedddte date of issuance of the Series 2012A-R
Refunding Bonds (the “Series 2004A Escrow Depogitement”), by and between the Trust and U.S. Bank
National Association, as escrow agent for the Se2i@04A Bonds to be Refunded (the “Series 2004Ad&sc
Agent”), the Series 2004A Escrow Agent will be woeably instructed to pay on September 1, 2013 ‘@ezries
2004A Redemption Date”) the following, such paynselo¢ing made from amounts deposited into an estuod
(the “Series 2004A Escrow Fund”) and earnings there

0] all of the principal due with respect to the Se2€94A Bonds to be Refunded maturing on (1)
September 1 of each year, commencing on Septemi2€14 through and including September 1,
2016 and (2) September 1 of each year, commencirgeptember 1, 2023 through and including
September 1, 2024; and

(i) all of the accrued but unpaid interest on the Se2{@4A Bonds to be Refunded, from September
1, 2012 through and including the Series 2004A Reaton Date.

Series 2004A Bond Defeasanddpon the Series 2004A Bond Defeasance, the rolfahe Series 2004A
Bonds to be Refunded will have no interest in anthe Series 2004A Trust Estate pledged pursuathtet&eries
2004A Bond Resolution, and the holders of the Se2ig04A Bonds to be Refunded shall be entitledlysdtethe
moneys and securities held in the Series 2004Adks¢und for payment of the principal of and intéres the
Series 2004A Bonds to be Refunded.

The Pledge of the Series 2004A Trust Estalde Series 2012A-R Refunding Bonds, to the exbéiihe

2004A Allocable Portion, have been authorized $suance as “Refunding Bonds” as defined in andupmitsto the
Series 2004A Bond Resolution. Upon their issuatiee,Series 2012A-R Refunding Bonds, to the extérihe
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2004A Allocable Portion, shall be on parity withetfiRemaining Outstanding Series 2004A Bonds and bkal
entitled to the same benefit and security of theeSe2004A Bond Resolution, including, without ltation, the
pledge of the Series 2004A Trust Estate, as theaReng Outstanding Series 2004A Bonds.

The Remaining Outstanding Series 2004A Bonds cbosi¢i) those Series 2004A Bonds maturing on
September 1, 2012 through and including Septemp2013, (ii) the Series 2007C Refunding Bonds, @iijdthe
Series 2004A Allocable Portion of the Series 20Runding Bonds.

Participating Series 2004A BorrowerEhe savings achieved through the Series 2012AfRrdang of the
Series 2004A Bonds to be Refunded will be passedtoorall Series 2004A Borrowers (collectively, the
“Participating Series 2004A Borrowers”) as a creftit their existing Series 2004A Trust Loan repaymen
obligations. However, the Series 2004A Trust Laoapayments of each of the Participating Series 2004
Borrowers (representing part of the Series 2004AstEstate) shall continue to secure the SerieR®R
Refunding Bonds, to the extent of the 2004A AlldeaPortion, and the Remaining Outstanding Serie3420
Bonds.

Series 2012A-R Refunding of the Series 2005A Bontisbe Refunded

General. The Series 2012A-R Refunding Bonds, to the extérthe 2005A Allocable Portion, are being
issued pursuant tanter alia, the Series 2005A Bond Resolution to provide futhdg, together with certain other
available moneys, will finance (i) the advance nefing (the “Series 2012A-R Refunding of the Se2€05A
Bonds to be Refunded”) and (ii) the defeasance“@eeies 2005A Bond Defeasance”) of a portion ef tmaining
outstanding principal amount of the Series 2005Ad0(the “Series 2005A Bonds to be Refunded”).

The Series 2005A Bond Defeasance is scheduledctar apon issuance of the Series 2012A-R Refunding
Bonds. Therefore, upon issuance of the Series 2R Refunding Bonds and upon the Series 2005A Bond
Defeasance, the Series 2005A Bonds to be RefundiedoAonger remain outstanding pursuant to thenteof the
Series 2005A Bond Resolution. However, Series 20B8nds outstanding in the principal amount of $80,000,
which Series 2005A Bonds are not Series 2005A Boodse Refunded and shall not be the subject ofSenes
2005A Bond Defeasance (the “Remaining OutstandirgeS 2005A Bonds”), shall remain outstanding pansuo
the terms of the Series 2005A Bond Resolution.

Pursuant to an Escrow Deposit Agreement, to bedddte date of issuance of the Series 2012A-R
Refunding Bonds (the “Series 2005A Escrow Depogitement”), by and between the Trust and U.S. Bank
National Association, as escrow agent for the Se2i@05A Bonds to be Refunded (the “Series 2005Ad&@sc
Agent”), the Series 2005A Escrow Agent will be woeably instructed to pay on September 1, 2014 ‘@ezies
2005A Redemption Date”) the following, such paynseloéing made from amounts deposited into an estuod
(the “Series 2005A Escrow Fund”) and earnings there

0] all of the principal due with respect to the Ser&g¥)5A Bonds to be Refunded maturing on
September 1 of each year, commencing on Septemi2€i15 through and including September 1,
2025; and

(i) all of the accrued but unpaid interest on the SE2#5A Bonds to be Refunded, from September
1, 2012 through and including the Series 2005A Reaton Date.

Series 2005A Bond Defeasandgdpon the Series 2005A Bond Defeasance, the olfahe Series 2005A
Bonds to be Refunded will have no interest in anthe Series 2005A Trust Estate pledged pursuathtet&eries
2005A Bond Resolution, and the holders of the Se2i@05A Bonds to be Refunded shall be entitledlysatethe
moneys and securities held in the Series 2005Adks&und for payment of the principal of and intéres the
Series 2005A Bonds to be Refunded.

The Pledge of the Series 2005A Trust Estdtke Series 2012A-R Refunding Bonds, to the exténhe

2005A Allocable Portion, have been authorized $suance as “Refunding Bonds” as defined in andupmitsto the
Series 2005A Bond Resolution. Upon their issuatiee,Series 2012A-R Refunding Bonds, to the extérihe
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2005A Allocable Portion, shall be on parity withetfiRemaining Outstanding Series 2005A Bonds and bkall
entitled to the same benefit and security of theeSe2005A Bond Resolution, including, without ltation, the
pledge of the Series 2005A Trust Estate, as theaReng Outstanding Series 2005A Bonds.

The Remaining Outstanding Series 2005A Bonds cbmdis those Series 2005A Bonds maturing on
September 1, 2012 through and including Septemb2014.

Participating Series 2005A BorrowersThe savings achieved through the Series 2012AefuriRling of
the Series 2005A Bonds to be Refunded will be phsse to all Series 2005A Borrowers (collectivelhet
“Participating Series 2005A Borrowers”) as a creftit their existing Series 2005A Trust Loan repaymen
obligations. However, the Series 2005A Trust Loapayments of each of the Participating Series 2005
Borrowers (representing part of the Series 2005AsfEstate) shall continue to secure the SerieR®R
Refunding Bonds, to the extent of the 2005A AlldeaPortion, and the Remaining Outstanding Serie3520
Bonds.

Series 2012A-R Refunding of the Series 2006A Bontisbe Refunded

General. The Series 2012A-R Refunding Bonds, to the extérthe 2006A Allocable Portion, are being
issued pursuant tanter alia, the Series 2006A Bond Resolution to provide futhdg, together with certain other
available moneys, will finance (i) the advance nefing (the “Series 2012A-R Refunding of the Se2€06A
Bonds to be Refunded”) and (ii) the defeasance“@eeies 2006 A Bond Defeasance”) of a portion ef tbmaining
outstanding principal amount of the Series 2006Ad0(the “Series 2006A Bonds to be Refunded”).

The Series 2006A Bond Defeasance is scheduledctar apon issuance of the Series 2012A-R Refunding
Bonds. Therefore, upon issuance of the Series 2R Refunding Bonds and upon the Series 2006A Bond
Defeasance, the Series 2006A Bonds to be RefundkedoaNonger remain outstanding pursuant to threngeof the
Series 2006A Bond Resolution. However, (i) Ser2)6A Bonds outstanding in the principal amount of
$28,425,000, which Series 2006A Bonds are not S@0O6A Bonds to be Refunded and shall not beubgest of
the Series 2006A Bond Defeasance and (ii) the S@&@6A Allocable Portion of the Series 2010A Reling
Bonds currently outstanding in the principal amoaf$9,685,000 (collectively, the “Remaining Outsting Series
2006A Bonds”), shall remain outstanding pursuarthéoterms of the Series 2006A Bond Resolution.

Pursuant to an Escrow Deposit Agreement, to bedddte date of issuance of the Series 2012A-R
Refunding Bonds (the “Series 2006A Escrow Depogitement”), by and between the Trust and U.S. Bank
National Association, as escrow agent for the Se2i@06A Bonds to be Refunded (the “Series 2006A d&@sc
Agent”), the Series 2006A Escrow Agent will be woeably instructed to pay on September 1, 2015 ‘@ezies
2006A Redemption Date”) the following, such paynselo¢ing made from amounts deposited into an estuod
(the “Series 2006A Escrow Fund”) and earnings there

0] all of the principal due with respect to the Se2896A Bonds to be Refunded maturing on (1)
September 1 of each year, commencing on Septemi2€16 through and including September 1,
2023 and (2) September 1 of each year, commencirgeptember 1, 2025 through and including
September 1, 2026; and

(i) all of the accrued but unpaid interest on the SE2#6A Bonds to be Refunded, from September
1, 2012 through and including the Series 2006A Rexton Date.

Series 2006A Bond Defeasanddpon the Series 2006A Bond Defeasance, the rolfahe Series 2006A
Bonds to be Refunded will have no interest in anthe Series 2006A Trust Estate pledged pursuathtet&eries
2006A Bond Resolution, and the holders of the Se2i@06A Bonds to be Refunded shall be entitledlysdtethe
moneys and securities held in the Series 2006Adis¢und for payment of the principal of and intéres the
Series 2006A Bonds to be Refunded.

The Pledge of the Series 2006A Trust Estatee Series 2012A-R Refunding Bonds, to the extéithe
2006A Allocable Portion, have been authorized $suance as “Refunding Bonds” as defined in andupmitsto the
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Series 2006A Bond Resolution. Upon their issuatiee,Series 2012A-R Refunding Bonds, to the extérthe

2006A Allocable Portion, shall be on parity withetfiRemaining Outstanding Series 2006A Bonds and bkall
entitled to the same benefit and security of theeSe2006A Bond Resolution, including, without ltation, the

pledge of the Series 2006A Trust Estate, as theaReng Outstanding Series 2006A Bonds.

The Remaining Outstanding Series 2006A Bonds cbosi¢i) those Series 2006A Bonds maturing on
September 1, 2012 through and including Septemb2015, (ii) the Series 2006A Allocable Portiontbé Series
2010A Refunding Bonds and (iii) those Series 20@hds allocable to the Series 2006A Trust Loan nigdthe
Trust to the following Series 2006A Borrower: Citf Bayonne Redevelopment Agency (the “Non-Paratipm
Series 2006A Borrower”).

Participating Series 2006A BorrowersThe savings achieved through the Series 2012AeRirRling of
the Series 2006A Bonds to be Refunded will be mhsseto all Series 2006A Borrowers (other than tomn-
Participating Series 2006A Borrower) (collectivellye “Participating Series 2006A Borrowers”) agedd to their
existing Series 2006A Trust Loan repayment oblayati However, the Series 2006A Trust Loan repaysneh
each of the Participating Series 2006A Borrowers te Non-Participating Series 2006A Borrower (esgnting
part of the Series 2006A Trust Estate) shall comtito secure the Series 2012A-R Refunding Bondbiet@xtent of
the 2006A Allocable Portion, and the Remaining @utding Series 2006A Bonds.

Series 2012B-R Refunding of the Series 1995B Bortdsbe Refunded

General. The Series 2012B-R Refunding Bonds, to the exdéihe 1995B Allocable Portion, are being
issued pursuant tanter alia, the Series 1995B Bond Resolution, to provide $utitht, together with certain other
available moneys, will finance (i) the current reding (the “Series 2012B-R Refunding of the Seti@85B Bonds
to be Refunded”) and (ii) the defeasance (the &efi995B Bond Defeasance”) of a portion of the ramg
outstanding principal amount of the Series 1995Rd&0(the “Series 1995B Bonds to be Refunded”).

The Series 1995B Bond Defeasance is scheduledctor apon issuance of the Series 2012B-R Refunding
Bonds. Therefore, upon issuance of the Series BR Refunding Bonds and upon the Series 1995B Bond
Defeasance, the Series 1995B Bonds to be Refuniledodonger remain outstanding pursuant to thenteof the
Series 1995B Bond Resolution. However, Series BIBBnds outstanding in the principal amount of $068,
which Series 1995B Bonds are not Series 1995B Btmdie Refunded and shall not be the subject ofSérges
1995B Bond Defeasance (the “Remaining OutstanderieS 1995B Bonds”), shall remain outstanding pamsiio
the terms of the Series 1995B Bond Resolution.

Pursuant to an Escrow Deposit Agreement, to bedddte date of issuance of the Series 2012B-R
Refunding Bonds (the “Series 1995B Escrow Depogittdment”), by and between the Trust and The BaiNeos
York Mellon, as escrow agent for the Series 1995Bd% to be Refunded (the “Series 1995B Escrow Ajethe
Series 1995B Escrow Agent will be irrevocably insted to pay on September 24, 2012 (the “SerieSB99
Redemption Date”) the following, such payments geinade from amounts deposited into an escrow ftimel (
“Series 1995B Escrow Fund”) and earnings thereon:

0] all of the principal due with respect to the Serl®95B Bonds to be Refunded maturing on
September 1 of each year, commencing on Septemi2€1.8 through and including September 1,
2015; and

(i) all of the accrued but unpaid interest on the Seti@95B Bonds to be Refunded, through and
including the Series 1995B Redemption Date.

Series 1995B Bond Defeasandgpon the Series 1995B Bond Defeasance, the t®tifehe Series 1995B
Bonds to be Refunded will have no interest in amthe Series 1995B Trust Estate pledged pursuathiet&eries
1995B Bond Resolution, and the holders of the SetB95B Bonds to be Refunded shall be entitledystdethe
moneys and securities held in the Series 1995Bolséund for payment of the principal of and intéres the
Series 1995B Bonds to be Refunded.
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The Pledge of the 1995B Trust Estafthe Series 2012B-R Refunding Bonds, to the extétite 1995B
Allocable Portion, have been authorized for isseaas “Refunding Bonds” as defined in and pursuatihé Series
1995B Bond Resolution. Upon their issuance, theeSe2012B-R Refunding Bonds, to the extent of 1885B
Allocable Portion, shall be on parity with the Renirag Outstanding Series 1995B Bonds and shallriiled to
the same benefit and security of the Series 1998BdHResolution, including, without limitation, tidedge of the
Series 1995B Trust Estate, as the Remaining OulistgiSeries 1995B Bonds.

The Remaining Outstanding Series 1995B Bonds cbmdighose Series 1995B Bonds maturing on
September 1, 2012.

Participating Series 1995B Borroweil he savings achieved through the Series 2012RRriRing of the
Series 1995B Bonds to be Refunded will be passetbdhe Series 1995B Borrower (the “Participatingyi€s
1995B Borrower”) as a credit to its existing Serdl€®5B Trust Loan repayment obligations. Howetles, Series
1995B Trust Loan repayments of the ParticipatingeSel995B Borrower (representing part of the $efi@95B
Trust Estate) shall continue to secure the Seld2R-R Refunding Bonds, to the extent of the 19%9Bcable
Portion, and the Remaining Outstanding Series 1R&m@s.

Series 2012B-R Refunding of the Series 2001C Bortdsbe Refunded

General. The Series 2012B-R Refunding Bonds, to the extéhe 2001C Allocable Portion, are being
issued pursuant tanter alia, the Series 2001C Bond Resolution to provide futhds, together with certain other
available moneys, will finance (i) the current reding (the “Series 2012B-R Refunding of the Se?@81C Bonds
to be Refunded”) and (ii) the defeasance (the &3eB001C Bond Defeasance”) of a portion of the meimg
outstanding principal amount of the Series 2001@d3q(the “Series 2001C Bonds to be Refunded”).

The Series 2001C Bond Defeasance is scheduledcto apon issuance of the Series 2012B-R Refunding
Bonds. Therefore, upon issuance of the Series B®R Refunding Bonds and upon the Series 2001C Bond
Defeasance, the Series 2001C Bonds to be Refunifletbvionger remain outstanding pursuant to threnteof the
Series 2001C Bond Resolution. However, Series @0B&nds outstanding in the principal amount of $086,
which Series 2001C Bonds are not Series 2001C Btntle Refunded and shall not be the subject ofSemies
2001C Bond Defeasance (the “Remaining Outstandarge$S 2001C Bonds”), shall remain outstanding pamsto
the terms of the Series 2001C Bond Resolution.

Pursuant to an Escrow Deposit Agreement, to bedddte date of issuance of the Series 2012B-R
Refunding Bonds (the “Series 2001C Escrow DepogieAment”), by and between the Trust and The BaiNeos
York Mellon, as escrow agent for the Series 200@d3 to be Refunded (the “Series 2001C Escrow Apehe
Series 2001C Escrow Agent will be irrevocably insted to pay on September 4, 2012 (such date likegrst
Business Day following September 1, 2012) (the #&eP001C Redemption Date”) the following, suchmamts
being made from amounts deposited into an escrad the “Series 2001C Escrow Fund”) and earningseitn:

0] all of the principal due with respect to the Ser&1C Bonds to be Refunded maturing on
September 1 of each year, commencing on Septemi2€14 through and including September 1,
2021;

(i) all of the accrued but unpaid interest on the Se2@01C Bonds to be Refunded, through and
including the Series 2001C Redemption Date; and

(iii) the redemption premium applicable to redeemingSiees 2001C Bonds to be Refunded, on the
Series 2001C Redemption Date.

Series 2001C Bond Defeasandgpon the Series 2001C Bond Defeasance, the lsotdehe Series 2001C
Bonds to be Refunded will have no interest in amthe Series 2001C Trust Estate pledged pursuahet&eries
2001C Bond Resolution, and the holders of the S&@#1C Bonds to be Refunded shall be entitledystdethe
moneys and securities held in the Series 2001ColsEund for payment of the principal and redemppo@mium
of and interest on the Series 2001C Bonds to beriRled.
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The Pledge of the Series 2001C Trust Estatthe Series 2012B-R Refunding Bonds, to the extétite
2001C Allocable Portion, have been authorized$suance as “Refunding Bonds” as defined in andupmtsto the
Series 2001C Bond Resolution. Upon their issuatiee,Series 2012B-R Refunding Bonds, to the exbérihe
2001C Allocable Portion, shall be on parity withe tRemaining Outstanding Series 2001C Bonds and lskal
entitled to the same benefit and security of theeSe2001C Bond Resolution, including, without liation, the
pledge of the Series 2001C Trust Estate, as thealémg Outstanding Series 2001C Bonds.

The Remaining Outstanding Series 2001C Bonds dongighose Series 2001C Bonds maturing on
September 1, 2012 and September 1, 2013.

Participating Series 2001C BorrowerEhe savings achieved through the Series 2012B{fRndmng of the
Series 2001C Bonds to be Refunded will be passetb dhe Series 2001C Borrower (the “Participatireyi&s
2001C Borrower”) as a credit to its existing Se@@91C Trust Loan repayment obligations. Howetls, Series
2001C Trust Loan repayments of the ParticipatingeSe2001C Borrower (representing part of the Sezi@01C
Trust Estate) shall continue to secure the Sel@d2R-R Refunding Bonds, to the extent of the 20@1Gcable
Portion, and the Remaining Outstanding Series 2(Rd:@ls.

Series 2012C-R Refunding of the Series 2003A Bonidsbe Refunded

General. The Series 2012C-R Refunding Bonds are beingéspursuant tanter alia, the Series 2003A
Bond Resolution to provide funds that, togetherhwiertain other available moneys, will financet(ig current
refunding (the “Series 2012C-R Refunding of thei€2003A Bonds to be Refunded”) and (ii) the dedeae (the
“Series 2003A Bond Defeasance”) of a portion of maining outstanding principal amount of the &2003A
Bonds (the “Series 2003A Bonds to be Refunded”).

The Series 2003A Bond Defeasance is scheduledctar opon issuance of the Series 2012C-R Refunding
Bonds. Therefore, upon issuance of the Series QIR Refunding Bonds and upon the Series 2003A Bond
Defeasance, the Series 2003A Bonds to be RefundiedoAonger remain outstanding pursuant to thenteof the
Series 2003A Bond Resolution. However, (i) Ser2®)3A Bonds outstanding in the principal amount of
$3,450,000, which Series 2003A Bonds are not S@OESA Bonds to be Refunded and shall not be thgestiof
the Series 2003A Bond Defeasance and (ii) the S@@3A Allocable Portion of the Series 2010A Reling
Bonds currently outstanding in the principal amooht$30,680,000 (collectively, the “Remaining Oatsling
Series 2003A Bonds”), shall remain outstanding yams to the terms of the Series 2003A Bond Regwiuti

Pursuant to an Escrow Deposit Agreement, to beddtdie date of issuance of the Series 2012C-R
Refunding Bonds (the “Series 2003A Escrow Depogiteement”), by and between the Trust and U.S. Bank
National Association, as escrow agent for the Se2i@03A Bonds to be Refunded (the “Series 2003Ad&@sc
Agent”), the Series 2003A Escrow Agent will be wioeably instructed to pay on September 24, 201@ ‘#eries
2003A Redemption Date”) the following, such paynsem¢ing made from amounts deposited into an esfuod
(the “Series 2003A Escrow Fund”) and earnings there

0] all of the principal due with respect to the Ser&g)3A Bonds to be Refunded maturing on
September 1 of each year, commencing on Septemi2€i1.B through and including September 1,
2023; and

(i) all of the accrued but unpaid interest on the Se?2i@03A Bonds to be Refunded on the Series
2003A Redemption Date.

Series 2003A Bond Defeasanddpon the Series 2003A Bond Defeasance, the rolfahe Series 2003A
Bonds to be Refunded will have no interest in anthe Series 2003A Trust Estate pledged pursuathiet&eries
2003A Bond Resolution, and the holders of the Se2ig03A Bonds to be Refunded shall be entitledlysdtethe
moneys and securities held in the Series 2003Adis¢und for payment of the principal of and intéres the
Series 2003A Bonds to be Refunded.
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The Pledge of the Series 2003A Trust Estdiee Series 2012C-R Refunding Bonds have been axidor
for issuance as “Refunding Bonds” as defined in pacgsuant to the Series 2003A Bond Resolution. righeir
issuance, the Series 2012C-R Refunding Bonds bkatin parity with the Remaining Outstanding Sefi@83A
Bonds and shall be entitled to the same benefit sealirity of the Series 2003A Bond Resolution, udiig,
without limitation, the pledge of the Series 200BAIst Estate, as the Remaining Outstanding Se€i@3/& Bonds.

The Remaining Outstanding Series 2003A Bonds cbuosi¢i) those Series 2003A Bonds maturing on
September 1, 2012 and (ii) the Series 2003A Allte&tortion of the Series 2010A Refunding Bonds.

Participating Series 2003A BorrowersThe savings achieved through the Series 2012@&RrRling of
the Series 2003A Bonds to be Refunded will be phsse to all Series 2003A Borrowers (collectivelhet
“Participating Series 2003A Borrowers”) as a cretftit their existing Series 2003A Trust Loan repaymen
obligations. However, the Series 2003A Trust Loapayments of each of the Participating Series 2003
Borrowers (representing part of the Series 2003AsfTiEstate) shall continue to secure the SerieRQH
Refunding Bonds and the Remaining Outstanding S@083A Bonds.

THE SERIES 2012 REFUNDING BONDS
General Description

The Series 2012 Refunding Bonds will be dated #ite df issuance thereof and are scheduled to mature
September 1 in the years (the “Principal Paymené&ipand in the principal amounts set forth onitiede cover
page hereof. The Series 2012 Refunding Bondshs&#ir interest from their dated date payable by lcloedraft
semiannually on March 1 and September 1 of each wyetl their respective maturities (the “Interdzayment
Dates”), commencing March 1, 2013, at the ratesapaum set forth on the inside cover page her@tie Series
2012 Refunding Bonds will be payable as to princigon presentation and surrender thereof at thgocate trust
office of (i) with respect to the Series 2012A-Rfireling Bonds, the Series 2012A-R Refunding Fidygiéi)
with respect to the Series 2012B-R Refunding Botius,Series 2012B-R Refunding Fiduciary; and (ii)) with
respect to the Series 2012C-R Refunding Bonds,Stwées 2012B-R Refunding Fiduciary. The Series2201
Refunding Bonds will be issued as fully registebahds in the denomination of one bond per aggregateipal
amount of the stated maturity thereof, and, whenead, will be registered in the name of Cede & @s.nominee
for The Depository Trust Company, New York, New K@tDTC"). Purchases of beneficial interests ie tBeries
2012 Refunding Bonds will be made in book-entryyofdrm (without certificates) in denominations d§,800 or
any integral multiple thereof.

No Optional or Mandatory Sinking Fund Redemption

The Series 2012 Refunding Bonds will not be subjeabptional redemption or mandatory sinking fund
redemption prior to their respective stated mafudétes.

Book-Entry-Only System

DTC will act as securities depository for the Serd®12 Refunding Bonds. The Series 2012 Refunding
Bonds will be issued as fully-registered securitiegistered in the name of Cede & Co. (DTC's paship
nominee) or such other name as may be requestedh laythorized representative of DTC. One fullyistged
Series 2012 Refunding Bond certificate will be edor each maturity of the Series 2012 Refundingds, and
will be deposited with DTC.

DTC, the world’s largest depository, is a limitedspose trust company organized under the New York
Banking Law, a “banking organization” within the améng of the New York Banking Law, a member of the
Federal Reserve System, a “clearing corporatiomhiwithe meaning of the New York Uniform Commerddde,
and a “clearing agency” registered pursuant toptavisions of Section 17A of the Securities Exchadgt of
1934. DTC holds and provides asset servicing fgar 3.5 million issues of U.S. and non-U.S. equstyues,
corporate and municipal debt issues, and money eharstruments (from over 100 countries) that DTC’s
participants (“DTC Direct Participants”) deposittwiDTC. DTC also facilitates the post-trade setdat among
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DTC Direct Participants of sales and other seasittransactions in deposited securities throughtrelsic
computerized book-entry transfer and pledges betizeEC Direct Participants’ accounts. This elimemthe need
for physical movement of securities certificatd&TC Direct Participants include both U.S. and nas-\securities
brokers and dealers, banks, trust companies, otpadrporations and certain other organization¥CIx a wholly-
owned subsidiary of The Depository Trust & Clearldgrporation (“DTCC”). DTCC is the holding compafor
DTC, National Securities Clearing Corporation afxkB Income Clearing Corporation, all of which aegistered
clearing agencies. DTCC is owned by the userdsofeigulated subsidiaries. Access to the DTC syssealso
available to others such as both U.S. and non-seSurities brokers and dealers, banks, trust comepaand
clearing corporations that clear through or mamtaicustodial relationship with a DTC Direct Pap#mt, either
directly or indirectly (“DTC Indirect Participant&ind, together with DTC Direct Participants, “DT@rfcipants”).
The DTC rules applicable to its DTC Participants an file with the Securities and Exchange CommissiMore
information about DTC can be found at www.dtcc.camd www.dtc.org.

Purchases of the Series 2012 Refunding Bonds uhdeDTC system must be made by or through DTC
Direct Participants, which will receive a creditr fthe Series 2012 Refunding Bonds on DTC’s recordfie
ownership interest of each actual purchaser of &srles 2012 Refunding Bond (“Beneficial Owner”jrisurn to
be recorded on the DTC Direct Participants’ and Dmdirect Participants’ records. Beneficial Ownerid not
receive written confirmation from DTC of their phase. Beneficial Owners, however, are expecteckdsive
written confirmations providing details of the teaction, as well as periodic statements of theldihgs, from the
DTC Direct Participant or DTC Indirect Participatiirough which the Beneficial Owner entered into the
transaction. Transfers of ownership interesth@Series 2012 Refunding Bonds are to be acconeplibly entries
made on the books of DTC Participants acting oralieti Beneficial Owners. Beneficial Owners wilbtnreceive
certificates representing their ownership inter@stSeries 2012 Refunding Bonds, except in the etlat use of
the book-entry-system for the Series 2012 RefunBiogds is discontinued.

To facilitate subsequent transfers, all Series 2RéRinding Bonds deposited by DTC Direct Partictpan
with DTC are registered in the name of DTC'’s parsh@g nominee, Cede & Co., or such other nominemag be
requested by an authorized representative of DTi@& deposit of Series 2012 Refunding Bonds with A& their
registration in the name of Cede & Co. or such othd@C nominee do not effect any change in bendficia
ownership. DTC has no knowledge of the actual Beia¢ Owners of the Series 2012 Refunding Bon@sI[C’s
records reflect only the identity of the DTC Dirdearticipants to whose accounts such Series 20i2n&ieg
Bonds are credited, which may or may not be theeBeial Owners. The DTC Participants will rema@sponsible
for keeping account of their holdings on behalfhair customers.

Conveyance of notices and other communications B o DTC Direct Participants, by DTC Direct
Participants to DTC Indirect Participants, and by Direct Participants and DTC Indirect Particifaro
Beneficial Owners will be governed by arrangemeatsong them, subject to any statutory or regulatory
requirements as may be in effect from time to time.

Neither DTC nor Cede & Co. (nor any other DTC noseinwill consent or vote with respect to the Series
2012 Refunding Bonds unless authorized by a DiRanticipant in accordance with DTC's MMI Procedures
Under its usual procedures, DTC mails an OmnibasyPto the Trust as soon as possible after therdedate. The
Omnibus Proxy assigns Cede & Co.'s consenting dingorights to those DTC Direct Participants to wlo
accounts the Series 2012 Refunding Bonds are erkdih the record date (identified in a listing eltted to the
Omnibus Proxy).

Principal, redemption premium, if any, and inteqggyments on the Series 2012 Refunding Bonds will b
made to Cede & Co., or such other nominee as magdpeested by an authorized representative of DDTC's
practice is to credit DTC Direct Participants’ agnts upon DTC's receipt of funds and correspondietils from
the Trust or, the Refunding Fiduciaries, on thegtdg date in accordance with their respective hgklishown on
DTC's records. Payments by DTC Participants toeieral Owners will be governed by standing instioies and
customary practices, as is the case with secutitdg for the accounts of customers in bearer formegistered in
“street name” and will be the responsibility of BUIBTC Participant and not of DTC, the Refundingue€idries, the
Refunding Program Trustees, the Refunding Prograping Agents, the Refunding Program Loan Servioerthe
Trust, subject to any statutory or regulatory reguients as may be in effect from time to time.
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Payment of principal, redemption premium, if angdanterest to Cede & Co., or such other nominee as
may be requested by an authorized representativi@Td, is the responsibility of the Trust or the &Reding
Fiduciaries. Disbursement of such payments to Mi@ct Participants will be the responsibility off0, and
disbursement of such payments to the Beneficial @svmwill be the responsibility of DTC Direct Paitiants and
DTC Indirect Participants.

DTC may discontinue providing its services as d@ppswith respect to the Series 2012 Refunding @on
at any time by giving reasonable notice to the Tonghe Refunding Fiduciaries. Under such circiameses, in the
event that a successor securities depository ishtained, Series 2012 Refunding Bond certificaresrequired to
be printed and delivered.

The Trust may decide to discontinue use of theesysif book-entry transfers through DTC (or a susges
securities depository). In that event, Series 2R&éRinding Bond certificates will be printed andivired.

The information in this section concerning DTC dD@iC’'s book-entry system has been obtained from
sources that the Trust believes to be reliable,theitTrust takes no responsibility for the accurtwreof. The
Beneficial Owners should confirm the foregoing mf@tion with DTC or the DTC Participants.

The Trust, the Refunding Fiduciaries, the Refundi#irggram Trustees, the Refunding Program Paying
Agents, the Refunding Program Loan Servicers atmd Master Program Trustee cannot and do not give any
assurances that DTC will distribute to the DTC DBirBarticipants or that the DTC Direct Participamtgshe DTC
Indirect Participants will distribute to the Beraéil Owners of the Series 2012 Refunding Bondpdiyments of
principal or interest on the Series 2012 RefundBogds, (ii) certificates representing an ownershiprest or other
confirmation of beneficial ownership interests retSeries 2012 Refunding Bonds or (iii) redemptionother
notices sent to DTC or Cede & Co., its nomineghagegistered owner of the Series 2012 RefundiodB, or that
they will do so on a timely basis or that DTC,[X$C Direct Participants or its DTC Indirect Paniants will serve
and act in the manner described in this Officialt&nent.

None of the Trust, the Refunding Fiduciaries, trefuRding Program Trustees, the Refunding Program
Paying Agents, the Refunding Program Loan Servioerg¢he Master Program Trustee will have any rasjmdlity
or obligations to any DTC Direct Participant, DT@direct Participant or any person claiming a bemefi
ownership interest in the Series 2012 RefundingdBamder or through DTC or any DTC Direct Partioipar any
other person who is not shown in the registrationks of the Trust kept by the Applicable RefundfPigpgram
Trustee as being a Series 2012 Refunding Bondholddre Trust, the Refunding Fiduciaries, the Refogd
Program Trustees, the Refunding Program Paying géme Refunding Program Loan Servicers and thetéfa
Program Trustee shall have no responsibility wépect to (i) any ownership interest in the S22 Refunding
Bonds; (ii) the payment by DTC to any DTC DirecttiRgpant or by any DTC Direct Participants or DTi@lirect
Participant of any amount due to any Beneficial @wim respect of the principal of or interest oa Beries 2012
Refunding Bonds; (iii) the delivery to any DTC Reaigant or any Beneficial Owner of any notice whigh
permitted or required to be given to Series 2012uRing Bondholders under any Refunding ProgramdBon
Resolutions; or (iv) any consent given or otheiicectaken by DTC or Cede & Co. as Series 2012 Rifgn
Bondholder.

So long as Cede & Co. is the registered owner efShries 2012 Refunding Bonds, as the nominee of
DTC, references herein to the Series 2012 Refundingdholders or registered owners of the Series2201
Refunding Bonds (other than under the captions “TAXATTERS” and “SECONDARY MARKET
DISCLOSURE”) shall mean Cede & Co. and shall noam¢he Beneficial Owners of the Series 2012 Refundi
Bonds.

SECURITY FOR THE SERIES 2012 REFUNDING BONDS

Refunding Bonds; Parity Obligations

The Series 2012A-R Refunding Bonds have been datitbfor issuance as “Refunding Bonds” as defined
in and pursuant to: (a) to the extent of the 19886cable Portion, the Series 1994A Bond Resolutidr) to the
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extent of the 1998G Allocable Portion, the Serig84B Bond Resolution; (c) to the extent of the 28@4locable
Portion, the Series 2004A Bond Resolution; (d)he éxtent of the 2005A Allocable Portion, the Se@©05A
Bond Resolution; and (e) to the extent of the 2088 ocable Portion, the Series 2006A Bond Resolnti Upon
their issuance, the Series 2012A-R Refunding Bahdd be on parity with (1) to the extent of theéd28 Allocable
Portion, the Remaining Outstanding Series 2004Ad3p1i2) to the extent of the 2005A Allocable Partidhe
Remaining Outstanding Series 2005A Bonds; andq3he extent of the 2006A Allocable Portion, therRRéing
Outstanding Series 2006A Bonds; and shall be edtiib the same benefit and security of the SelG€gR Bond
Resolution, the Series 2005A Bond Resolution arad Skries 2006A Bond Resolution, respectively, idiclg,
without limitation, the pledge of the Series 200f/ust Estate, the Series 2005A Trust Estate an&éhnies 2006A
Trust Estate, respectively, as the Remaining Oudétg Series 2004A Bonds, the Remaining Outstan&ieges
2005A Bonds and the Remaining Outstanding Serig¥®R&0Bonds, respectively. Each of the Series 1998F
Refunding Bond Defeasance, the Series 1998G ReafgriBlond Defeasance, the Series 2004A Bond Defeasanc
the Series 2005A Bond Defeasance and the SeriggA2BOnd Defeasance is scheduled to occur uponnissuaf
the Series 2012A-R Refunding Bonds. Thereforenufpissuance of the Series 2012A-R Refunding Boadd

(ii) each of the Series 1998F Refunding Bond Defaas, the Series 1998G Refunding Bond Defeasdme&edries
2003A Bond Defeasance, the Series 2004A Bond Dafieasand the Series 2006A Bond Defeasance, resggcti
the Series 1998F Refunding Bonds to be RefundedS#ries 1998G Refunding Bonds to be RefundedSéhies
2004A Bonds to be Refunded, the Series 2005A Btmte Refunded and the Series 2006A Bonds to berfdet,
respectively, will no longer remain outstanding.

The Series 2012B-R Refunding Bonds have been dm#lubfor issuance as “Refunding Bonds” as defined
in and pursuant to: (a) to the extent of the 19%@iBcable Portion, the Series 1995B Bond Resolytemd (b) to
the extent of the 2001C Allocable Portion, the &12001C Bond Resolution. Upon their issuance,Siges
2012B-R Refunding Bonds shall be on parity with td Yhe extent of the 1995B Allocable Portion, BRemaining
Outstanding Series 1995B Bonds; and (2) to thenéxtethe 2001C Allocable Portion, the Remaining<@anding
Series 2001C Bonds and shall be entitled to theedmmefit and security of the Series 1995B BondRésn and
the Series 2001C Bond Resolution, respectivelyuding, without limitation, the pledge of the Seri£#995B Trust
Estate and the Series 2001C Trust Estate, respBgtas the Remaining Outstanding Series 1995B Bamdl the
Remaining Outstanding Series 2001C Bonds. EadheofSeries 1995B Bond Defeasance and the SeriegC200
Bond Defeasance is scheduled to occur upon issu#ribe Series 2012B-R Refunding Bonds. Therefopen (i)
issuance of the Series 2012B-R Refunding Bondgignithe Series 1995B Bond Defeasance and the $2081C
Bond Defeasance, respectively, the Series 1995Bd8da be Refunded and the Series 2001C Bonds to be
Refunded, respectively, will no longer remain cansting.

The Series 2012C-R Refunding Bonds have been amgidofor issuance as “Refunding Bonds” as defined
in and pursuant to the Series 2003A Bond Resolutidpon their issuance, the Series 2012B-R Refyn8ionds
shall be on parity with the Remaining Outstandirgi€s 2003A Bonds and shall be entitled to the daenefit and
security of the Series 2003A Bond Resolution, idilg, without limitation, the pledge of Series 2803 rust
Estate, as the Remaining Outstanding Series 2008#d®& respectively. The Series 2003A Bond Defazsén
scheduled to occur upon issuance of the Series®&LRefunding Bonds. Therefore, upon (i) issuaot¢he
Series 2012C-R Refunding Bonds and (ii) the Se2@83A Bond Defeasance, the Series 2003A Bonds to be
Refunded will no longer remain outstanding.

The Series 2012A-R Refunding Bonds — General: 199&llocable Portion and 1998G Allocable Portion

The Series 2012A-R Refunding Bonds will be speotzigations of the Trust payable from and secured
solely by, to the extent of the 1998F Allocabletlor and the 1998G Allocable Portion, a pledgeraf &en upon
all of the right, title and interest of the Trust to and under, respectively, the following:

0] loan repayments made pursuant to the Trust LoareXgents entered into in connection with
each of the Series 1994A Financing Program (theiéSd 994A Trust Loan Agreements”) and the
Series 1994B Financing Program (the “Series 19948stTLoan Agreements”), which loan
repayments are held by the Series 1994A Loan Sandnd the Series 1994B Loan Servicer,
respectively, in the Series 1994A Trust Bonds Sgciliccount and the Series 1994B Trust Bonds
Security Account, respectively (each as defineeingr
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(ii)

(iii)

(iv)

(v)

(Vi)

the Borrower Trust Loan Bonds issued by each ofShaes 1994A Borrowers and the Series
1994B Borrowers in connection with the Series 199Adist Loan Agreements (the “Series
1994A Borrower Trust Loan Bonds”) and the Serie94B Trust Loan Agreements (the “Series
1994B Borrower Trust Loan Bonds”), respectivelyrquant to the terms of the Applicable
Borrower Trust Loan Bond Resolution, respectivéthe “Series 1994A Borrower Trust Loan
Bond Resolutions” and the “Series 1994B Borrowarstt.oan Bond Resolutions”), which Series
1994A Borrower Trust Loan Bonds and Series 1994Bd&eer Trust Loan Bonds, respectively,
are held by the Trust and assigned by the Trugtedderies 1994A Trustee and the Series 1994B
Trustee, respectively, as security for the loamyepents described in clause (i) above;

loan repayments made pursuant to the Fund Loanefxggats entered into in connection with the
Series 1994A Financing Program (the “Series 1994AdFLoan Agreements”) and the Series
1994B Financing Program (the “Series 1994B FundnLAgreements”), which loan repayments
are held by the Series 1994A Loan Servicer andSimges 1994B Loan Servicer in the Series
1994A Trust Bonds Security Account and the Seri@84B Trust Bonds Security Account,

respectively;

the other Series 1994A Revenues and the othersSE9@4B Revenues (each as defined herein),
respectively, not included in clauses (i) or @bHove;

the Series 1994A Debt Service Reserve Fund an&é¢hies 1994B Debt Service Reserve Fund,
respectively, established pursuant to the SeriégslABond Resolution and the Series 1994B
Bond Resolution, respectively, including all prodeeand investment income derived therefrom
(respectively, the “Series 1994A Debt Service Resé&und” and the “Series 1994B Debt Service
Reserve Fund”); and

all other funds, accounts and subaccounts estedligfursuant to the Series 1994A Bond

Resolution and the Series 1994B Bond Resolutispeattively, (but excluding the Debt Service

Reserve Fund, the Operating Expense Fund, the d®rBjend and the Rebate Fund established
pursuant to each), together with all proceeds amdstment income of the foregoing (items (i)

though (vi) are referred to collectively hereirspectively, as the “Series 1994A Trust Estate” and
the “Series 1994B Trust Estate”).

Each of the Series 1994A Trust Estate and the S#&884B Trust Estate, respectively, does not irecthe
Trust's right, title and interest in those cert&earies 1994A Trust Loan repayments and Series 19948t Loan
repayments, respectively, that were required tdddd by the Series 1994A Loan Servicer and theeSerb94B
Loan Servicer, respectively, and that, upon redeypthe Applicable Series Loan Servicer were ndidaleposited
in the Series 1994A Trust Bonds Security Accountl ahe Series 1994B Trust Bonds Security Account,

respectively.

Each of the “Series 1994A Revenues” and the “Seti#84B Revenues” include, respectively, the

following:

(i)

all Series 1994A Loan repayments from the Serie34A9Borrowers that were required to be
deposited in the Series 1994A Trust Bonds Securityount to satisfy debt service due on the
Bonds issued pursuant to the Series 1994A Bond IResg and all Series 1994B Loan
repayments from the Series 1994B Borrowers thaewequired to be deposited in the Series
1994B Trust Bonds Security Account to satisfy dednvice due on the Bonds issued pursuant to
the Series 1994B Bond Resolution, respectiveljuiiog:

(a) moneys payable pursuant to the respective Seri@dAlBorrower Service Agreements
and Government Borrower Guaranties, if any, if sGenies 1994A Borrower Service
Agreement or Government Borrower Guaranty is reglipursuant to the respective
Series 1994A Borrower Trust Loan Bond Resolutior a
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(b) moneys derived from the respective Series 1994Ad®aar Debt Service Reserve Funds
(as defined herein), if such Series 1994A Borrowsbt Service Reserve Fund is
required pursuant to the respective Series 1994oB@r Trust Loan Bond Resolution;

(i) payments, if any, made, respectively, to the SA@RIA Trustee and the Series 1994B Trustee by
the Master Program Trustee from amounts on deprosite Master Program Trust Account (as
defined herein) (and all subaccounts therein) ($tsster Program Trust Agreement” below);

(iii) the proceeds derived from the payments includedaunses (i) and (i) above, including, without
limitation, investment income; and

(iv) if necessary to satisfy the Series 1994A Loan remays from municipal and county Series
1994A Borrowers and certain authority Series 19®WXrowers, the State-aid payable to such
municipal and county Series 1994A Borrowers, certaiunicipal and county Series 1994A
Participants and certain Government Borrower Guaranif any; and, if necessary to satisfy the
Series 1994B Loan repayments from municipal andhgo8eries 1994B Borrowers, the State-aid
payable to such municipal and county Series 1994BrdBvers (See “Refunding Program
Borrower Service Agreements and Government Borroearanties” and “State-Aid Intercept
Powers of the Trust under the Trust Act” below).

Pursuant to the Series 1994A Bond Resolution andSéries 1994B Bond Resolution, respectively, the

Series 1994A Trust Estate and the Series 1994Bt Hstate, respectively, is pledged and assignezkasrity for
the payment of the principal or redemption premiifnany, of and the interest on the Series 2012Rdtunding
Bonds, to the extent of the Applicable Allocablertitm thereof, subject to certain provisions of Beries 1994A
Bond Resolution and the Series 1994B Bond Resaolutiespectively, permitting the application theréarf the
purposes and on the terms and conditions set foetlein. Each of the Series 1994A Trust EstatethadSeries
1994B Trust Estate is immediately subject to thka bf said pledge without any physical deliveryéod or further
act, and such lien shall be valid and binding agfaall persons having claims of any kind in tontact or
otherwise against the Trust. In addition, the Ma$trogram Trustee has pledged its interest int@amdoneys and
securities on deposit in the Master Program Trustodint to the Series 1994A Trustee (as part oSemges 1994A
Trust Estate) and the Series 1994B Trustee (asopdine Series 1994B Trust Estate) to the extenfosth in the
Master Program Trust Agreement. (See “Master RiragFrust Agreement” herein.)

Because the Series 2012A-R Refunding Bonds arer@geeReceiving Bonds, they are secured by Fund
Loan repayments from Coverage Providing Financimmgiams that have been transferred to the Mastagr&m
Trustee for deposit in the Master Program Trustoot. Fund Loan repayments under the Coverageidingv
Financing Programs provide additional security fooverage Receiving Bonds. See “Coverage Providing
Financing Programs” and “Coverage Receiving Finam&rograms” herein.

The full faith and credit of the Trust are NOT mded, either expressly or by implication, to the pant of
the principal or redemption premium, if any, oftbe interest on the Series 2012A-R Refunding Bondse Trust
has no taxing power, and it has no claim on anemaes or receipts of the State or any agency atigadl
subdivision thereof or of any Series 1994A Borrowerny Series 1994B Borrower, except as exprgsslyided
in the Series 1994A Trust Loan Agreements or the&eSd4994B Trust Loan Agreements, as the case may b

The Series 2012A-R Refunding Bonds — General: 2084Allocable Portion, 2005A Allocable Portion and
2006A Allocable Portion

The Series 2012A-R Refunding Bonds will be speolzlgations of the Trust payable from and secured
solely by, to the extent of the 2004A Allocable o, the 2005A Allocable Portion and the 2006A otlhble
Portion, a pledge of and lien upon all of the rigitte and interest of the Trust in, to and undespectively, the
following:

0] loan repayments made pursuant to the Trust LoareXgents entered into in connection with
each of the Series 2004A Financing Program (theiéSe2004A Trust Loan Agreements”), the
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(ii)

(i)

(iv)

v)

(i)

Series 2005A Financing Program (the “Series 200%8sfTLoan Agreements”) and the Series
2006A Financing Program (the “Series 2006A Trusah.é\greements”), respectively, which loan
repayments are collected by the Series 2004A Teushe Series 2005A Trustee and the Series
2006A Trustee, respectively;

the Borrower Trust Loan Bonds issued by each ofSthges 2004A Borrowers, the Series 2005A
Borrowers and the Series 2006A Borrowers, in cotimecwvith the Series 2004A Trust Loan
Agreements (the “Series 2004A Borrower Trust Loamnds”), the Series 2005A Trust Loan
Agreements (the “Series 2005A Borrower Trust Loamds”) and the Series 2006A Trust Loan
Agreements (the “Series 2006A Borrower Trust Loamds”), respectively, pursuant to the terms
of the Applicable Borrower Trust Loan Bond Resaluti respectively, (the “Series 2004A
Borrower Trust Loan Bond Resolutions”, the “Seri2805A Borrower Trust Loan Bond
Resolutions” and the “Series 2006A Borrower Trusiah Bond Resolutions”), which Series
2004A Borrower Trust Loan Bonds, Series 2005A BaroTrust Loan Bonds and Series 2006A
Borrower Trust Loan Bonds are held by the Trust assigned by the Trust to the Series 2004A
Trustee, the Series 2005A Trustee and the Seri@8/RTrustee, respectively, as security for the
loan repayments described in clause (i) above;

loan repayments made pursuant to the Fund Loanefggats entered into in connection with the
Series 2004A Financing Program (the “Series 2004AdH_oan Agreements”), the Series 2005A
Financing Program (the “Series 2005A Fund Loan Agrents”) and the Series 2006A Financing
Program (the “Series 2006A Fund Loan Agreementshjich loan repayments are collected by
the Series 2004A Trustee, the Series 2005A Trustddehe Series 2006A Trustee, respectively;

the other Series 2004A Revenues (as defined hetbapther Series 2005A Revenues (as defined
herein) and the other Series 2006A Revenues (asedeherein), respectively, not included in
clauses (i) or (iii) above;

the Series 2004A Debt Service Reserve Fund, thesS2005A Debt Service Reserve Fund and
the Series 2006A Debt Service Reserve Fund, raspbgtestablished pursuant to the Series
2004A Bond Resolution, the Series 2005A Bond Remwmiuand the Series 2006A Bond

Resolution, respectively, including all proceedsd ainvestment income derived therefrom
(respectively, the “Series 2004A Debt Service Resdtund”, the “Series 2005A Debt Service
Reserve Fund” and the “Series 2006A Debt ServeseR/e Fund”); and

all other funds, accounts and subaccounts establiphrsuant to each of the Series 2004A Bond
Resolution, the Series 2005A Bond Resolution arel $eries 2006A Bond Resolution (but

excluding the Debt Service Reserve Fund, the Ojpgr&xpense Fund, the Project Fund and the
Rebate Fund established pursuant to each), togeilierall proceeds and investment income of
the foregoing (items (i) though (vi) are referredcollectively herein as the “Series 2004A Trust
Estate”, “Series 2005A Trust Estate” and the “SePi@06A Trust Estate”, respectively).

The “Series 2004A Revenues”, the “Series 2005A Rees’and the “Series 2006A Revenues’,
respectively, include the following:

(i)

all Series 2004A Loan repayments from the SerieB420Borrowers that were required to be
deposited with the Series 2004A Trustee to satisiyt service due on the Bonds issued pursuant
to the Series 2004A Bond Resolution, all Series52000an repayments from the Series 2005A
Borrowers that were required to be deposited withSeries 2005A Trustee to satisfy debt service
due on the Bonds issued pursuant to the Series28amd Resolution, and all Series 2006A
Loan repayments from the Series 2006A Borrowers weae required to be deposited with the
Series 2006A Trustee to satisfy debt service dutheBonds issued pursuant to the Series 2006A
Bond Resolution, respectively, including:

€) moneys payable pursuant to the respective SerieéRB8orrower Service Agreements
and Government Borrower Guaranties, if any, if sGenies 2004A Borrower Service
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Agreement or Government Borrower Guaranty is reglipursuant to the respective
Series 2004A Borrower Trust Loan Bond Resolutiomneys payable pursuant to the
respective Series 2005A Borrower Service Agreememtd Government Borrower
Guaranties, if any, if such Series 2005A Borrowervige Agreement or Government
Borrower Guaranty is required pursuant to the rethpe Series 2005A Borrower Trust
Loan Bond Resolution; and moneys payable pursuarthé respective Series 2006A
Borrower Service Agreements and Government Borro@&earanties, if any, if such

Series 2006A Borrower Service Agreement or Goveninigorrower Guaranty is

required pursuant to the respective Series 2006#0B@r Trust Loan Bond Resolution;
and

(b) moneys derived from the respective Series 2004Ad®aar Debt Service Reserve Funds
(as defined herein), if such Series 2004A Borrowsbt Service Reserve Fund is
required pursuant to the respective Series 2004oB@r Trust Loan Bond Resolution;
moneys derived from the respective Series 2005Ad®aar Debt Service Reserve Funds
(as defined herein), if such Series 2005A Borrowsbt Service Reserve Fund is
required pursuant to the respective Series 2005#0B@r Trust Loan Bond Resolution;
and moneys derived from the respective Series 20B6/kower Debt Service Reserve
Funds (as defined herein), if such Series 2006 Ad¥aer Debt Service Reserve Fund is
required pursuant to the respective Series 2006/40B@r Trust Loan Bond Resolution;

(i) payments, if any, made to the Series 2004A Trugtee Series 2005A Trustee and the Series
2006A Trustee, respectively, by the Master Progiemmstee from amounts on deposit in the
Master Program Trust Account (and all subaccouherein) (See “Master Program Trust
Agreement” below);

(iii) the proceeds derived from the payments includedaunses (i) and (ii) above, including, without
limitation, investment income; and

(iv) if necessary to satisfy the Series 2004A Loan reyays from municipal and county Series
2004A Borrowers and certain authority Series 20@rowers, the State-aid payable to such
municipal and county Series 2004A Borrowers, certaiunicipal and county Series 2004A
Participants and certain Government Borrower Guaranif any; if necessary to satisfy the Series
2005A Loan repayments from municipal and countyie€Se2005A Borrowers and certain
authority Series 2005A Borrowers, the State-aidapéey to such municipal and county Series
2005A Borrowers, certain municipal and county Seri2005A Participants and certain
Government Borrower Guarantors, if any; and if ssegy to satisfy the Series 2006A Loan
repayments from municipal and county Series 2006#r@&vers and certain authority Series
2006A Borrowers, the State-aid payable to such oipai and county Series 2006A Borrowers,
certain municipal and county Series 2006A Partitipaand certain Government Borrower
Guarantors, if any (See “Refunding Program BorroBervice Agreements and Government
Borrower Guaranties” and “State-Aid Intercept Paswefrthe Trust under the Trust Act” below).

Pursuant to the Series 2004A Bond Resolution, #reS 2005A Bond Resolution and the Series 2006A
Bond Resolution, respectively, each of the Ser@32A Trust Estate, the Series 2005A Trust Estatetha Series
2006A Trust Estate, respectively, is pledged asibasd as security for the payment of the princgraledemption
premium, if any, of and the interest on the Sef842A-R Refunding Bonds, to the extent of the Aqgible
Allocable Portion thereof and the Remaining Outdiag Series 2004A Bonds, the Remaining Outstan&iedes
2005A Bonds and the Remaining Outstanding Seri@6R2Bonds, respectively, subject to certain pravisi of the
Series 2004A Bond Resolution, the Series 2005A B&sdolution and the Series 2006A Bond Resolution
permitting the application thereof for the purpoasesl on the terms and conditions set forth theréiach of the
Series 2004A Trust Estate, the Series 2005A Trissate and the Series 2006A Trust Estate, respégtiise
immediately subject to the lien of said pledge withany physical delivery thereof or further actg auch lien shall
be valid and binding against all persons havingraof any kind in tort, contract or otherwise agiithe Trust. In
addition, the Master Program Trustee has pledgedhierest in and to moneys and securities on deposhe
Master Program Trust Account to the Series 2004ésiBe (as part of the Series 2004A Trust Estdie) Series
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2005A Trustee (as part of the Series 2005A TrutitEsand the Series 2006A Trustee (as part oBdres 2006A
Trust Estate) to the extent set forth in the Mafeogram Trust Agreement. (See “Master ProgranstTru
Agreement” herein.)

Because the Series 2012A-R Refunding Bonds arer@ggeReceiving Bonds, they are secured by Fund
Loan repayments from Coverage Providing Financimmgiams that have been transferred to the Mastagr&®m
Trustee for deposit in the Master Program Trustoot. Fund Loan repayments under the Coverageidingv
Financing Programs provide additional security fooverage Receiving Bonds. See “Coverage Providing
Financing Programs” and “Coverage Receiving Finamé&rograms” herein.

The full faith and credit of the Trust are NOT pded, either expressly or by implication, to the pant of
the principal or redemption premium, if any, oftbe interest on the Series 2012A-R Refunding Bondse Trust
has no taxing power, and it has no claim on anemaes or receipts of the State or any agency atigadl
subdivision thereof or of any Series 2004A Borrav&aries 2005A Borrower or Series 2006A Borrowgcegt as
expressly provided in the Series 2004A Trust Loagnegments, the Series 2005A Trust Loan Agreemeardste
Series 2006A Trust Loan Agreements.

The Series 2012B-R Refunding Bonds — General: 19®2\llocable Portion and 2001C Allocable Portion

The Series 2012B-R Refunding Bonds will be specidigations of the Trust payable from and secured
solely by, to the extent of the 1995B Allocable tior and the 2001C Allocable Portion, a pledgeraf &en upon
all of the right, title and interest of the Trust to and under, respectively, the following:

0] loan repayments made pursuant to the Trust Loaeekgent entered into in connection with the
Series 1995B Financing Program (the “Series 1996BtTL.oan Agreement) and the Trust Loan
Agreement entered into in connection with the $Se801C Financing Program (the “Series
2001C Trust Loan Agreement”), which loan repaymemts held, respectively, by the Series
1995B Loan Servicer in the Series 1995B Trust BaBesurity Account (as defined herein) and
the Series 2001C Loan Servicer in the Series 2006t Bonds Security Account (as defined
herein);

(i) the Borrower Trust Loan Bond issued by the Ser836B Borrower in connection with the Series
1995B Trust Loan Agreement (the “Series 1995B BoeroTrust Loan Bond”), and the Borrower
Trust Loan Bond issued by the Series 2001C Borromepnnection with the Series 2001C Trust
Loan Agreement (the “Series 2001C Borrower Trusar@ond”) pursuant to the terms of the
Applicable Borrower Trust Loan Bond Resolution frestively, the “Series 1995B Borrower
Trust Loan Bond Resolution” and the “Series 2001@r&wver Trust Loan Bond Resolution”),
which Series 1995B Borrower Trust Loan Bond andeSe2001C Borrower Trust Loan Bond are
held by the Trust and assigned by the Trust, reésdg, to the Series 1995B Trustee and the
Series 2001C Trustee as security for the loan mapays described in clause (i) above;

(iii) loan repayments made pursuant to the Fund Loanefxggats entered into in connection with the
Series 1995B Financing Program (the “Series 1998BdFLoan Agreement”) and the Series
2001C Financing Program (the “Series 2001C FundhLA&greement”), which loan repayments
are held, respectively, by the Series 1995B Loarvi&s in the Series 1995B Trust Bonds
Security Account, and the Series 2001C Loan Servicéhe Series 2001C Trust Bonds Security
Account;

(iv) the other Series 1995B Revenues (as defined hemath)the other Series 2001C Revenues (as
defined herein) not included in clauses (i) o) @ibove;

(v) the Series 1995B Debt Service Reserve Fund an&ehies 2001C Debt Service Reserve Fund,

respectively, established pursuant to the Seri@RBBond Resolution and the Series 2001C
Bond Resolution, respectively, including all prodgeand investment income derived therefrom
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(respectively, the “Series 1995B Debt Service Ras&und” and the “Series 2001C Debt Service
Reserve Fund”); and

(vi) all other funds, accounts and subaccounts establisiespectively, pursuant to the Series 1995B
Bond Resolution and the Series 2001C Bond Resolbat excluding the Debt Service Reserve
Fund, the Operating Expense Fund, the Project Baddthe Rebate Fund established pursuant to
each), together with all proceeds and investmartrire of the foregoing (items (i) though (vi) are
referred to collectively herein, respectively, hs tSeries 1995B Trust Estate” and the “Series
2001C Trust Estate”).

Each of the Series 1995B Trust Estate and the$2€001C Trust Estate, respectively, does notdecthe
Trust's right, title and interest in those cert&aries 1995B Trust Loan repayments and the Sefie&Q@ Trust
Loan repayments, respectively, that were requicetde held by the Series 1995B Loan Servicer andSemes
2001C Loan Servicer and that, upon receipt by thplidable Series Loan Servicer, were not to be ditgad in the
Series 1995B Trust Bonds Security Account and #&eS 2001C Trust Bonds Security Account, respebtiv

The “Series 1995B Revenues” and the “Series 200a¥&Rues”, respectively, include:

0] all Series 1995B Loan repayments from the SeriecdbB9Borrower that were required to be
deposited in the Series 1995B Trust Bonds Secwéityount to satisfy debt service due on the
Bonds issued pursuant to the Series 1995B Bond IRResg and all Series 2001C Loan
repayments from the Series 2001C Borrower that weqeired to be deposited in the Series
2001C Trust Bonds Security Account to satisfy daebwiice due on the Bonds issued pursuant to
the Series 2001C Bond Resolution, respectiveljudiog moneys payable pursuant to the Series
1995B Borrower Service Agreement;

(i) payments, if any, made, respectively, to the SA$&5B Trustee and the Series 2001C Trustee by
the Master Program Trustee from amounts on deposite Master Program Trust Account (and
all subaccounts therein) (See “Master Program Tagstement” below);

(iii) the proceeds derived from the payments includedaunses (i) and (ii) above, including, without
limitation, investment income; and

(iv) if necessary to satisfy the Series 2001C Loan mmeays from the municipal Series 2001C
Borrower, the State-aid payable to such municipaieS 2001C Borrower and, if necessary to
satisfy the Series 1995B Loan repayments from thhoaity Series 1995B Borrower, the State-
aid payable to certain municipal and county Seti@85B Participants (See “Refunding Program
Borrower Service Agreements and Government Borroearanties” and “State-Aid Intercept
Powers of the Trust under the Trust Act” below).

Pursuant to the Series 1995B Bond Resolution am&éhnies 2001C Bond Resolution, respectively, eéch
the Series 1995B Trust Estate and the Series 20014 Estate is pledged and assigned as securithdgpayment
of the principal or redemption premium, if any,asfd the interest on the Series 2012B-R RefundingdBdo the
extent of the Applicable Allocable Portion theremfd the Remaining Outstanding Series 1995B Bondstlaa
Remaining Outstanding Series 2001C Bonds, respdgtigubject to certain provisions of the Serie95E Bond
Resolution and the Series 2001C Bond Resolutiapestively, permitting the application thereof the purposes
and on the terms and conditions set forth ther&ach of the Series 1995B Trust Estate and the$2001C Trust
Estate is immediately subject to the lien of sdatige without any physical delivery thereof or fumt act, and such
lien shall be valid and binding against all pershaging claims of any kind in tort, contract or @tlise against the
Trust. In addition, the Master Program Trusteegiadged its interest in and to moneys and seeardn deposit in
the Master Program Trust Account to each of théeSer995B Trustee (as part of the Series 1995Bt Hstte)
and the Series 2001C Trustee (as part of the SEO@EC Trust Estate) to the extent set forth inMlaester Program
Trust Agreement. (See “Master Program Trust Agesgtirherein.)
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Because the Series 2012B-R Refunding Bonds arer@geeReceiving Bonds, they are secured by Fund
Loan repayments from Coverage Providing Financimgfms that have been transferred to the Mastagr&m
Trustee for deposit in the Master Program Trustoiet. Fund Loan repayments under the Coverageidingv
Financing Programs provide additional security fooverage Receiving Bonds. See “Coverage Providing
Financing Programs” and “Coverage Receiving Finamé&lrograms” herein.

The full faith and credit of the Trust are NOT ded, either expressly or by implication, to the pant of
the principal or redemption premium, if any, oftbe interest on the Series 2012B-R Refunding Boridse Trust
has no taxing power, and it has no claim on anemees or receipts of the State or any agency dtigabl
subdivision thereof or of the Series 1995B Borrowethe Series 2001C Borrower, except as exprgsslyided,
respectively, in the Series 1995B Trust Loan Agreetnand the Series 2001C Trust Loan Agreement.

The Series 2012C-R Refunding Bonds — General

The Series 2012C-R Refunding Bonds will be speaimigations of the Trust payable from and secured
solely by a pledge of and lien upon all of the tjditle and interest of the Trust in, to and under

0] loan repayments made pursuant to the Trust Loaeékgents entered into in connection with the
Series 2003A Financing Program (the “Series 20084sfTLoan Agreements”; the Series 1994A
Trust Loan Agreements, the Series 1994B Trust Lagieements, the Series 2004A Trust Loan
Agreements, the Series 2005A Trust Loan AgreemémtsSeries 2006A Trust Loan Agreements,
the Series 1995B Trust Loan Agreement, the Sef@4@ Trust Loan Agreement and the Series
2003A Trust Loan Agreements shall be referred ttectively herein as the “Refunding Program
Trust Loan Agreements”), which loan repaymentsterie by the Series 2003A Loan Servicer in
the Series 2003A Trust Bonds Security Account &fsdd herein);

(i) the Borrower Trust Loan Bonds issued by the Se2@33A Borrowers in connection with the
Series 2003A Trust Loan Agreements (the “SerieS820Borrower Trust Loan Bonds”; the Series
1994A Borrower Trust Loan Bonds, the Series 1994Br@&@ver Trust Loan Bonds, the Series
2004A Borrower Trust Loan Bonds, the Series 2005#r8wer Trust Loan Bonds, the Series
2006A Borrower Trust Loan Bonds, the Series 1995Br@ver Trust Loan Bond, the Series
2001C Borrower Trust Loan Bond and the Series 2088&ower Trust Loan Bonds shall be
referred to collectively herein as the “Refundingdtam Borrower Trust Loan Bonds”) pursuant
to the terms of the Borrower Trust Loan Bond Retsohs (the “Series 2003A Borrower Trust
Loan Bond Resolutions”; the Series 1994A Borrowenst Loan Bond Resolutions, the Series
1994B Borrower Trust Loan Bond Resolutions, theieseP004A Borrower Trust Loan Bond
Resolutions, the Series 2005A Borrower Trust Loaond Resolutions, the Series 2006A
Borrower Trust Loan Bond Resolutions, the Serie85BBorrower Trust Loan Bond Resolution,
the Series 2001C Borrower Trust Loan Bond Resaiutind the Series 2003A Borrower Trust
Loan Bond Resolutions shall be referred to coNextyi herein as the “Refunding Program
Borrower Trust Loan Bond Resolutions”), which SerZ003A Borrower Trust Loan Bonds are
held by the Trust and assigned by the Trust toSttiges 2003A Trustee as security for the loan
repayments described in clause (i) above;

(iii) loan repayments made pursuant to the Fund Loanefggats entered into in connection with the
Series 2003A Financing Program (the “Series 2008AdFLoan Agreements”; the Series 1994A
Fund Loan Agreements, the Series 1994B Fund Loaeekgents, the Series 2004A Fund Loan
Agreements, the Series 2005A Fund Loan AgreemdmasSeries 2006A Fund Loan Agreements,
the Series 1995B Fund Loan Agreement, the Seri@d@@und Loan Agreement and the Series
2003A Fund Loan Agreements shall be referred ttectvely herein as the “Refunding Program
Fund Loan Agreements”), which loan repayments a&td hy the Series 2003A Loan Servicer in
the Series 2003A Trust Bonds Security Account;

(iv) the other Series 2003A Revenues (as defined haretripcluded in clauses (i) or (iii) above;
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v)

(i)

the Series 2003A Debt Service Reserve Fund edtablipursuant to the Series 2003A Bond
Resolution, including all proceeds and investmanbme derived therefrom (the “Series 2003A
Debt Service Reserve Fund”; the Series 1994A Debti& Reserve Fund, the Series 1994B Debt
Service Reserve Fund, the Series 2004A Debt SeRe&serve Fund, the Series 2005A Debt
Service Reserve Fund, the Series 2006A Debt SeREserve Fund, the Series 1995B Debt
Service Reserve Fund, the Series 2001C Debt SeRaserve Fund and the Series 2003A Debt
Service Reserve Fund shall be referred to collelstiherein as the “Refunding Program Debt
Service Reserve Funds”); and

all other funds, accounts and subaccounts establigiursuant to the Series 2003A Bond
Resolution (but excluding the Operating Expensedi-tine Project Fund and the Rebate Fund),
together with all proceeds and investment incomehef foregoing (items (i) though (vi) are
referred to collectively herein as the “Series 2803ust Estate”; the Series 1994A Trust Estate,
the Series 1994B Trust Estate, the Series 2004At Hstate, the Series 2005A Trust Estate, the
Series 2006A Trust Estate, the Series 1995B Traitt&, the Series 2001C Trust Estate and the
Series 2003A Trust Estate shall be referred tactilely herein as the “Refunding Program Trust
Estates”).

The Series 2003A Trust Estate does not includeTthst's right, title and interest in those cert&eries
2003A Trust Loan repayments that were requirededéld by the Series 2003A Loan Servicer and tiaon
receipt by the Series 2003A Loan Servicer, weretadbe deposited in the Series 2003A Trust BondsuSy

Account.

The “Series 2003A Revenues” include:

(Vi)

(viii)

(ix)

)

all Series 2003A Loan repayments from the Serig@380Borrowers that were required to be
deposited in the Series 2003A Trust Bonds Securitgount to satisfy debt service due on the
Series 2003A Bonds, including moneys payable putstaathe respective Series 2003A Borrower
Service Agreements (as defined herein), if sucheSe2003A Borrower Service Agreement is
required pursuant to the respective Series 2003#oB@r Trust Loan Bond Resolution; and

payments, if any, made to the Series 2003A Trusyethe Master Program Trustee from amounts
on deposit in the Master Program Trust Account (afidsubaccounts therein) (See “Master
Program Trust Agreement” below);

the proceeds derived from the payments includedaunses (i) and (i) above, including, without
limitation, investment income; and

if necessary to satisfy the Series 2003A Loan remays from municipal and county Series
2003A Borrowers, the State-aid payable to such oipali and county Series 2003A Borrowers;
and if necessary to satisfy the Series 2003A Lagrayments from the authority Series 2003A
Borrower, the State-aid payable to certain municgral county Series 2003A Participants (See
“Series 2003A Borrower Service Agreements” and t&staid Intercept Powers of the Trust under
the Trust Act” below).

Pursuant to the Series 2003A Bond Resolution, &S 2003A Trust Estate is pledged and assigned as
security for the payment of the principal or redéiom premium, if any, of and the interest on thei&e2012C-R
Refunding Bonds and the Remaining Outstanding S@@3A Bonds, subject to certain provisions of Sagies
2003A Bond Resolution permitting the applicatioartof for the purposes and on the terms and conditet forth
in the Series 2003A Bond Resolution. The Seri€¥320Trust Estate shall become immediately subj@c¢hé lien
of said pledge without any physical delivery théreofurther act, and such lien shall be valid dmtding against
all persons having claims of any kind in tort, cant or otherwise against the Trust. In additithe Master
Program Trustee has pledged its interest in antidoeys and securities on deposit in the MasterrBrnod rust
Account to the Series 2003A Trustee (as part ofSthees 2003A Trust Estate) to the extent set fiorthhe Master
Program Trust Agreement. (See “Master ProgramtTxgeeement” herein.)
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Because the Series 2012C-R Refunding Bonds arer&@gedReceiving Bonds, they are secured by Fund
Loan repayments from Coverage Providing Financimgfms that have been transferred to the Mastagr&m
Trustee for deposit in the Master Program Trustoiet. Fund Loan repayments under the Coverageidingv
Financing Programs provide additional security fooverage Receiving Bonds. See “Coverage Providing
Financing Programs” and “Coverage Receiving Finamé&lrograms” herein.

The full faith and credit of the Trust are NOT ded, either expressly or by implication, to the pant of
the principal or redemption premium, if any, oftbe interest on the Series 2012C-R Refunding Boridse Trust
has no taxing power, and it has no claim on anemees or receipts of the State or any agency dtigabl
subdivision thereof or of any Series 2003A Borrgvexcept as expressly provided in the Series 20Dt Loan
Agreements.

Coverage Providing Financing Programs

Upon the issuance of the Series 1995 Bonds (asetkfherein), the Trust, the State, the prior loan
servicers, the prior Trustees and United StatestT@ompany of New York, as master program trusteesunder,
entered into the Master Program Trust Agreemengddas of November 1, 1995, as amended and supptiethe
(the “Master Program Trust Agreement”). In accomawith that certain Agreement of Resignation ofdding
Master Program Trustee, Appointment of SuccessostdaProgram Trustee and Acceptance Agreement (the
“Succession Agreement”), dated as of November 012@nd entered into pursuant to the successoiswos set
forth in the Master Program Trust Agreement, S&iteet Bank & Trust Company, N.A. (predecessor 18. Bank
Trust National Association) became the master pnogtrustee (the “Master Program Trustee”) as ofévaver 1,
2001. The Master Program Trustee holds all monaws, securities purchased with moneys, depositeithén
Master Program Trust Account established pursuatit¢é Master Program Trust Agreement (the “MastegRam
Trust Account”) in trust for the benefit of all l@rs of Coverage Receiving Bonds. Once the Int@a&gment Date
and/or the Principal Payment Date, as the casehmayvith respect to either Series of the Serie 2Réfunding
Bonds has been reached and the Applicable Refurieihgeiary is still unable to satisfy the debt seevpayment
due on the Applicable Series of Series 2012 Refn@ionds on any such date, the Master Program destall
satisfy any such deficiency to the extent of monmmysleposit in the Master Program Trust Accourddnordance
with the terms of the Master Program Trust Agreetmas further described herein under the capticcti@ty for
the Series 2012 Refunding Bonds — Available Segibvisions for the Series 2012 Refunding Bonés -Master
Program Trust Agreement”.

Pursuant to the Master Program Trust Agreemengwerage Providing Financing Program is a Financing
Program for which the State has agreed to subdeliteright to receive Fund Loan repayments topagment of
the principal of and interest on each series ofefage Receiving Bonds. Any Fund Loan repaymenyalpa
pursuant to a given Coverage Providing FinancinggkRxm that remain following the repayment in fufl tbe
companion Trust Loans made pursuant to such Cogdragviding Financing Program are made availabketure
each series of Coverage Receiving Bonds. Becdesdiust Loan repayments in a given Coverage Piryyid
Financing Program are used to pay debt servicehenseries of Bonds that financed such Trust Loémis,
subordination by the State of its right to receftend Loan repayments remaining after repaymentlinof such
companion Trust Loans provides additional secdatyeach such series of Coverage Receiving Bonds.

State approval is required for future FinancinggPams to be designated as Coverage Providing Himgnc
Programs that would provide additional security fooverage Receiving Bonds, including the Series2201
Refunding Bonds. Although the State has previoagheed to this subordination in every year thest gldditional
security through the Master Program Trust Agreenmast been in existence (i.e., from 1995 to thegmtpsand
although the Trust knows of no reason why the Stateld not agree to this future subordination, Thest cannot
assure that the State will continue to provide sudbordination. Notwithstanding the foregoing, 8tate may not
revoke the subordination authorized for the Cowver&goviding Financing Programs from 1992 througld an
including 2012 for so long as Coverage Receivinqid®) including the Series 2012 Refunding Bonds,eund
Coverage Receiving Financing Programs are outstgndi

“Coverage Providing Financing Programs” currentinsist of all Financing Programs from 1992 through

and including 2012 (including the Financing Progsatontaining all series of Refunding Bonds thatehaafunded
the Bonds originally issued in 1989 to date), budieding that portion of the 2001 Financing Progriduatt refunded
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all of the Bonds originally issued under the 1996aRcing Program (the “Excluded Financing Progrgmsit
should be noted that on December 1, 2005, the Tisssted its Environmental Infrastructure Revenuend®o
(Bergen County Improvement Authority — EnCap Golfltings, LLC Project), Series 2005 (the “BCIA-EnCap
Bonds”"), which bonds were not issued pursuant éotthditional Financing Program of the Trust. Hfere, the
BCIA-EnCap Bonds are not Coverage Receiving Bormt$ @ not constitute a Coverage Providing Financing
Program.

See Appendix D — “AGGREGATE FINANCING PROGRAM REPMENTS AVAILABLE TO
PROVIDE COVERAGE FOR COVERAGE RECEIVING BONDS".

Coverage Receiving Financing Programs

Coverage Receiving Financing Programs are secuyethd balance of Fund Loan repayments made
pursuant to Coverage Providing Financing Progra8ecifically, once Fund Loan repayments made puntsto a
given Coverage Providing Financing Program areongér needed to secure the Series of Bonds isseuedd the
companion Trust Loans made by the Trust as pasticfi Coverage Providing Financing Program, suchd Fioan
repayments are turned over to the Master Prograrstde for deposit in the Master Program Trust Aotso as to
provide additional security for all Bonds issuedalhCoverage Receiving Financing Programs, inclgdiwithout
limitation, the Series 2012 Refunding Bonds (th@ev€rage Receiving Bonds”), as such term is moig fidfined
below. Under the terms of the Master Program TAggeement, the holders of all Coverage Receivinogd® have
a pro-rata secured interest in the moneys and iiesusn deposit in the Master Program Trust Ac¢ourhis pro-
rata interest is maintained by requiring each sesfeCoverage Receiving Bonds to amortize prinajpaSeptember
1 of each year and to pay interest semiannuallylarch 1 and September 1 of each year until finaunity (stated
or otherwise).

The Trust retains full discretion to determine, hwihe consent of the State, whether future Financin
Programs will be Coverage Providing Financing Paotg, Coverage Receiving Financing Programs, both or
neither. If more series of Coverage Receiving Bose issued by the Trust in future Financing Ruogrwithout a
corresponding increase in Coverage Providing Fimandrograms, the amount of security provided bg th
Coverage Providing Financing Programs that will syailable to all series of Coverage Receiving Bownidls
decrease. Therefore, there is a potential to eedlve amount of security available from the CoverBgoviding
Financing Programs to any one series of Coverageiiag Bonds, such as the Series 2012 RefundingiBo

“Coverage Receiving Financing Programs” currentlgsist of:

(@ the two series of Bonds issued to finance the F8&ncing Program (the “Series 1995 Bonds”);
(i) the two series of Bonds issued to finance the F8éncing Program (the “Series 1996 Bonds”);
(iii) the single series of Bonds issued to finance ti8¥ Fnancing Program (exclusive of that portion

of the 1997 Financing Program that refunded oniesef Bonds issued under the 1990 Financing
Program and one series of Bonds issued under t& EBancing Program) (the “Series 1997
Bonds”);

(iv) the two series of Bonds issued to finance the FA8ncing Program (exclusive of that portion of
the 1998 Financing Program that refunded a poxfamo series of Bonds issued under the 1992
Financing Program) (the “Series 1998 Bonds");

(v) the two series of Bonds issued to finance the F88ncing Program (the “Series 1999 Bonds”);

(vi) the two series of Bonds issued to finance the Zff@ncing Program (the “Series 2000 Bonds”);

(vii) the three series of Bonds issued to finance thé& Fiancing Program (the “Series 2001 Bonds”);

(viii)  the two series of Bonds issued to finance the Zifi@ncing Program (the “Series 2002 Bonds”);
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(ix) the single series of Bonds issued to finance ti¥8 Financing Program (the “Series 2003 Bonds);
(x) the two series of Bonds issued to finance the Zfdncing Program (the “Series 2004 Bonds”);
(xi) the two series of Bonds issued to finance the Zif&ncing Program (the “Series 2005 Bonds”);
(xii) the two series of Bonds issued to finance the Zféncing Program (the “Series 2006 Bonds”);

(xiii)  the single series of Bonds issued to finance th@72Binancing Program (the “Series 2007
Bonds”);

(xiv)  the single series of Bonds issued to finance th@82Binancing Program (the “Series 2008
Bonds”);

(xv) the two series of Bonds issued to finance the ZFf&@ncing Program (the “Series 2009 Bonds”);

(xvi)  the single series of Bonds issued to finance thEO&0Financing Program (the “Series 2010A
Bonds");

(xvii)  the two series of Bonds issued to finance the 2B&C Financing Program (the “Series 2010
B&C Bonds”); and

(xviii)  the three series of Bonds issued to finance th@ Eiiancing Program (the “Series 2012 Bonds”).

Coverage Receiving Financing Programs also inclinde Financing Programs containing all Series of
Refunding Bonds that have refunded all or a portibthe above-referenced Series of Bonds, includivithout
limitation, the Series 2012 Refunding Bonds, andfi#ture Financing Programs so designated by thestTin
accordance with Section 4(a) of the Master Progfaust Agreement. The Series 1995 Bonds, the S&88¢
Bonds, the Series 1997 Bonds, the Series 1998 BanelsSeries 1999 Bonds, the Series 2000 BondsSehies
2001 Bonds, the Series 2002 Bonds, the Series Bod@s, the Series 2004 Bonds, the Series 2005 Bdinels
Series 2006 Bonds, the Series 2007 Bonds, thesS#08 Bonds, the Series 2009 Bonds, the Serie@?Bbnds,
the Series 2010 B&C Bonds, the Series 2012 Bonti§esies of Refunding Bonds that have refundedoalh
portion of such Series of Bonds (including, withtiatitation, the Series 2012 Refunding Bonds), aficderies of
Bonds to be issued pursuant to future Financingaraos as so designated (the “Future Bonds”) maeteered to
collectively as “Coverage Receiving Bonds.” It slibbe noted that on December 1, 2005, the Trgsteid the
BCIA-EnCap Bonds, which bonds were not issued mmsto the traditional Financing Program of the stru
Therefore, the BCIA-EnCap Bonds are not CoverageeReng Bonds and do not constitute a Coverage iBiray
Financing Program.

See Appendix D — "AGGREGATE FINANCING PROGRAM REPMENTS AVAILABLE TO
PROVIDE COVERAGE FOR COVERAGE RECEIVING BONDS".

Amount of Coverage

To the extent that each Borrower in each Coverageiting Financing Program repays its Trust Load an

Fund Loan on time and in full, Fund Loan repaymanitsbe available to secure the Coverage Receidngds as
of each semiannual debt service payment date ¢f Gowerage Receiving Bonds in the aggregate amsehterth

in Appendix D - “AGGREGATE FINANCING PROGRAM REPAYENTS AVAILABLE TO PROVIDE
COVERAGE FOR COVERAGE RECEIVING BONDS.” Althoughdse amounts currently are scheduled to be
available to provide additional security for thev€mge Receiving Bonds, no assurance can be givémebTrust
that all such Trust Loan and Fund Loan repaymeiitd@ made by the Borrowers on time and in fut. addition,
due to the ability, pursuant to Department Regoitetj of Borrowers in Coverage Providing FinancimggPams to
adjust the amount of their Fund Loan downward ideorto reflect lower than anticipated Project coste Fund
Loan repayments of such Borrowers may be reducé&uverse order of maturity in the event that suolwidsizing
of the Fund Loan amount occurs. To the extent sieetnsizing does occur, the amounts set forthimaggregate
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coverage table will be reduced correspondingly. oAthe date of this Official Statement, every Bover in every
Financing Program has timely made its Trust Loath Bund Loan repayments on time and in full so aalltmw
each respective Trustee to pay debt service aasfective series of Bonds on time and in full.

See Appendix D — “AGGREGATE FINANCING PROGRAM REPMENTS AVAILABLE TO
PROVIDE COVERAGE FOR COVERAGE RECEIVING BONDS.”

Source of Repayment of Loans

All municipal and county Borrowers issue their Biwer Bonds pursuant to the State’s Local Bond Law,
constituting Chapter 169 of the Pamphlet Laws @&0L8f the State (N.J.S.A. 40A:2et seq), as the same has been,
and may from time to time be, amended and supplesddithe “Local Bond Law”). The Local Bond Law tecgs
each such Borrower, if necessary, to ladyvaloremtaxes upon all of the taxable property within jilnésdiction of
the Borrower, without limitation as to rate or amb“Taxes”), in order to pay debt service on tlespgective
Borrower Bonds. Over ninety percent (90%) of tlygragate principal amount of Borrower Bonds in Gage
Providing Financing Programs are secured by e#héirect or an indirect general obligation, fulitfiaand credit
pledge of a municipal or county government in tkegtes

In the event that any municipal or county Borrowees not make timely payment in full of its Loan
repayment obligation on any payment date, the Tandtthe Trustee for the series of Bonds thatdsreel by the
Borrower Bonds of any such Borrower would immediatee vested with the right to seek specific parfance on
the general obligation pledge under the Borrowend®oand to seek an appropriate court order to medghe
municipal or county Borrower to raise Taxes.

Most municipal, county or regional authority or cmmsion Borrowers (the “Authority Borrowers”) issue
their Borrower Bonds pursuant to either the seweragthorities law, constituting Chapter 138 of Hemphlet
Laws of 1946 of the State (N.J.S.A. 40:14/efl seq), as the same has been, and may from time to biee
amended and supplemented (the “Sewerage Authotities), the municipal and county utilities authdeg law,
constituting Chapter 183 of the Pamphlet Laws d3718f the State (N.J.S.A. 40:14Bet seq), as the same has
been, and may from time to time be, amended anplsmented (the “Municipal and County Utilities Aotfties
Law”), the county improvement authorities law, ciitasing Chapter 183 of the Pamphlet Laws of 196¢he State
(N.J.S.A. 40:37A-44t seq), as the same has been, and may from time tolienamended and supplemented (the
“County Improvement Authorities Law”), or the reddepment area bond financing law, constituting Gaaf10
of the Pamphlet Laws of 2001 of the State (N.J.80%:12A-64et seq), as the same has been, and may from time
to time be, amended and supplemented (the “Redewvelot Area Bond Law”) (collectively, the “Authoes
Laws”). In addition, some Authority Borrowers igstheir Borrower Bonds pursuant to laws other ttaose
discussed in the preceding sentence. The Autbsritaws allow for any such Authority Borrowers taes into
deficiency, service or other contracts (the “Boreow8ervice Agreements”) with underlying municigekt counties
and other local government authorities (the “Pgodiots”). The Authorities Laws further allow Paitiants to enter
into deficiency, service or other contracts (thenditect Borrower Service Agreements”) with undenrtyi
municipalities and counties (the “Indirect Partanigs”). The Borrower Service Agreements requirat th
Participants pay certain amounts (the “Annual Cesfy including the Participants’ share of debtvaer on all
Borrower Bonds issued by the respective AuthorityrBwer. The Indirect Borrower Service Agreememiguire
that Indirect Participants pay certain amounts (thdirect Annual Charges”), including the Indire@articipants’
share of the Participants’ share of debt servicalbBorrower Bonds issued by the respective Autiidorrower.

In the event that any Authority Borrower that haseeed into Borrower Service Agreements providing t
general obligation pledge of Annual Charges payaklés Participants does not make timely paymariull of its
Loan repayment obligation on any payment date Atlthority Borrower has covenanted in its Loan Agneats to
pursue immediately any remedies available to theéhéwty Borrower under the applicable Borrower Sesv
Agreements, including, without limitation, the rtghf such Authority Borrower to seek specific penfiance on the
general obligation pledge of Annual Charges by Rlagticipants under the Borrower Service Agreemants to
seek an appropriate court order to require the amati or county Participants to raise Taxes. Alley Authority
Borrowers that have entered into Borrower ServiggeA&ments without the general obligation pledgé\fual
Charges have similarly covenanted in their Loane&gnents to pursue any rights available againstcienmts to
recover Annual Charges. These Authority Borrowligattions would arise as soon as Loan repaymemnte hot
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been received in full and on time. Thereupon,Tthest and the Trustee for the affected series afd@avould have
the right to seek a court order to force the Autlijdorrower to pursue the remedies described herei

In addition, the County Improvement Authorities Lawd the Redevelopment Area Bond Financing Law
each permit certain counties and municipalitiese (tfGovernment Borrower Guarantors”) to guaranty
unconditionally and irrevocably (the “Governmentr&aver Guaranties”) the payment of debt servicéAathority
Borrower Bonds issued by (i) in the case of the i@pumprovement Authorities Law, county improvement
authorities and (ii) in the case of the Redevelopmgea Bond Law, “redevelopment entities” as dedirtherein,
which guaranty payments (the “Government Guararaynients”) shall be made from any available source
including, if necessary, the levy afl valoremtaxes upon all of the taxable property within phwgsdiction of the
Government Borrower Guarantors, without limitatemto rate or amount.

In the event that any Authority Borrower that haseeed into Government Borrower Guaranties invavin
the general obligation pledge of Government Gugr&atyments payable by its Government Borrower Guara
does not make timely payment in full of its Loapagment obligation on any payment date, the Authd@orrower
has covenanted in its Loan Agreements to pursueciiately any remedies available to the AuthorityrBwer
under any applicable Government Borrower Guaranti®sch remedies would include the right of suchhArcity
Borrower to seek specific performance on the gerabtigation pledge of Government Guaranty Payméntshe
Government Borrower Guarantors under the GovernrBemtower Guaranties and to seek an appropriatet cou
order to require the municipal or county Governnieatrower Guarantors to levad valoremtaxes upon all of the
taxable property within the jurisdiction of such mipal or county Government Borrower Guarantorgheut
limitation as to rate or amount.

All Private Borrowers (other than nonprofit entifj@éssue their Borrower Bonds pursuant to the Nessely
Business Corporation Act, constituting Chapter a68e Pamphlet Laws of 1968 of the State (N.J.34A:1-1et
seq), as the same has been, and may from time toliBm@emended and supplemented (the “Business Cadigpora
Law”). The Business Corporation Law permits privatorporations (the “Private Borrower Guarantortie
Government Borrower Guarantors and the Privated®eer Guarantors shall be referred to collectivedyelin as the
“Borrower Guarantors”) to guaranty unconditionabyd irrevocably (the “Private Borrower Guarantietfip
Government Borrower Guaranties and the Privated®eer Guaranties shall be referred to collectivedyelin as the
“Borrower Guaranties”) the payment of debt senacethe Borrower Bonds of Private Borrowers, whickagnty
payments (the “Private Guaranty Payments”; the @Gowent Guaranty Payments and the Private Guaranty
Payments shall be referred to collectively hereirttee “Guaranty Payments”) shall be made from arailable
source or one or more dedicated sources, all afoghtin the Private Borrower Guaranties. Moregwertain
Private Borrowers may be required to additionadlgge their Borrower Bonds with (i) letters of digthe “Private
Borrower Letters of Credit”) issued by financialsiitutions authorized to transact business in thateS (ii)
mortgages (the “Private Borrower Mortgages”) i) 6pecial reserve funds (the “Private Borrower GaleReserve
Funds”).

In the event that any Private Borrower that hasrest into Private Borrower Guaranties involving thi
faith and credit pledge of Private Guaranty Paymemtyable by its Private Borrower Guarantors dassnmake
timely payment in full of its Loan repayment obligea on any payment date, the Private Borrowerdwma®nanted
in its Loan Agreements to pursue immediately amgedies available to the Private Borrower underaghglicable
Private Borrower Guaranties. This would include tlght of such Private Borrower to seek specitcf@grmance
on the pledge of Private Guaranty Payments by tfieateé Borrower Guarantors under the Private Boenow
Guaranties.

Depending upon the specific security applicabledaoh Borrower Bond, a Loan repayment can be timely
made in full by a Borrower in a Coverage Providifigancing Program from sources other than reveaugeneral
obligation taxes if such amounts are not forthcaniror example, Borrower Bonds of Authority Borers and
Private Borrowers may be additionally secured byambs on deposit in debt service reserve fundspecial
reserve funds created and existing under the riéspeBorrower Bond Resolutions. These debt servaserve
funds or special reserve funds will be drawn onmBgstem revenues (including Annual Charges, lotlitanual
Charges, Government Guaranty Payments, or PrivateaBty Payments) and, if applicable, general abibg
taxes are insufficient to pay debt service on aagr@ver Bonds on any applicable debt service payuiate.
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Under Section 12a of the Trust Act, certain Truetihs remaining unpaid for thirty (30) days may be
satisfied from State-aid otherwise due, as appligab (i) the municipal or county Borrower, (ihe municipal or
county Participant of an Authority Borrower thashaledged the payment of Annual Charges, or (i&) tunicipal
or county Government Borrower Guarantor of an Atitiid3orrower that has pledged the payment of Gorernt
Guaranty Payments. The State-aid intercept isanailable for Trust Loan repayments from Authoitgrrowers
directly, from Private Borrowers, from Private Bonrer Guarantors, from the Participants of AuthoBiyrrowers
whose obligations arise by statute (as opposestmBer Service Agreements) and from Indirect Rgnéints. The
State-aid intercept also is not available for #j@ayment of Borrower Fund Loan Bonds.

The Trustee in any Financing Program acting fortiéeefit of the holders of a series of Bonds setibse
Trust Loans that are past due will automaticaleree any Fund Loan repayments made by the othgo®ers in
any such Financing Program up to an amount negessaatisfy any such deficiency. Any such Trusteed not
pursue nor cause the Trust to pursue any of thsrigr remedies discussed above in order to reteé/Eund Loan
repayments because all Loan repayments for anyndhieancing Program are paid (either directly atinectly
through a loan servicer) to the Trustee for suctakecing Program. Regardless of whether the Trisstisfies this
deficiency from Fund Loan repayments, the Trust #ed Trustee retain their rights to pursue the rothenedies
discussed above. Although no remedy discussedeahead be pursued prior to any other remedy, nedgmay
be pursued prior to the time when the Trust orTithestee, as the case may be, obtains those ridgixsept for the
State-aid intercept, which cannot be invoked utfiitty (30) days have passed from the time of asfiLoan
delinquency, all of the rights and remedies disedssbove are available to the Trust and the Trustewdiately
upon the failure by a Borrower to make a compleie timely Trust Loan repayment.

Notwithstanding the existence of the remedies noteid the foregoing paragraphs, the Trust cannot
assure that a court of competent jurisdiction would enforce these rights or, if a court of competent
jurisdiction does enforce these rights, that it wold do so in the manner discussed above.

For information relating to the source of repaymehthe Refunding Program Loans, see Appendix B —
“REFUNDING PROGRAM BORROWERS” and “SECURITY FOR THEERIES 2012 REFUNDING BONDS —
Available Security Provisions for the Series 20EIURding Bonds”, below.

Available Security Provisions for the Series 2012 &unding Bonds

The following sections discuss the specific prawisi for security for the payment of the principél o
redemption premium, if any, and the interest onSkees 2012 Refunding Bonds. Although no remddyussed
herein need be pursued prior to any other remealyemedy may be pursued prior to the time wherTtiust or the
Applicable Refunding Program Trustee, as the camglm, obtains those rights. Except for the Staddntercept,
which cannot be invoked until thirty (30) days hgsessed from the time of a Refunding Program Thostn
delinquency, all of the rights and remedies diseddterein are available to the Trust and the Applie Refunding
Program Trustee immediately upon the failure byeduRding Program Borrower to make a complete ameblti
Refunding Program Trust Loan repayment.

1. Refunding Program Trust Loan Agreements

Pursuant to each of the Refunding Program TrushlAgreements:

0] Upon the issuance by the Trust of its Series 19B&Ads, Series 1994B Bonds, Series 2004A
Bonds, Series 2005A Bonds, Series 2006A Bondse$4995B Bonds, Series 2001C Bonds and
Series 2003A Bonds, as the case may be, each ApfdidRefunding Program Borrower was
required to deliver to the Trust a valid RefundiRgpgram Trust Loan Bond evidencing and
securing the repayment obligation of such Refundityggram Borrower with respect to its
Refunding Program Trust Loan.

(i) The Refunding Program Trust Loan repayments paybpléhe Refunding Program Borrowers
pursuant to their respective Refunding Program fTkesin Agreements will equal the principal
and interest payments that the Trust is requiredake on (i) the Applicable Allocable Portion of
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the Applicable Series of the Series 2012 RefundBogds and (ii) the Applicable Remaining
Outstanding Refunding Program Bonds, and are due fhe Refunding Program Borrowers on
February 1 (interest only) and August 1 (princigatl interest) of each year (except in the case of
(a) the Series 1994A Borrowers, the Series 1994BrdBers and certain other Refunding
Program Borrowers that make their semiannual paysnearlier than required in satisfaction of
requirements set forth in their respective Refugdirogram Borrower Trust Loan Bond
Resolutions), with interest payments continuingiluthie end of the Refunding Program Trust
Loan terms, such dates being at least thirty (38ysdprior to the respective March 1 and
September 1 payment dates for the Applicable Sefieise Series 2012 Refunding Bonds and the
Applicable Series of the Remaining Outstanding Reéilog Program Bonds.

(i)  Each Refunding Program Trust Loan Agreement estadsi certain conditions precedent to,
among other things, the prepayment of the Refun@irmgram Trust Loan and the Refunding
Program Borrower Trust Loan Bond and to the assamiraf such Refunding Program Trust Loan
Agreement by the Applicable Refunding Program Been which preconditions include, but are
not limited to, the written approval thereof by theist.

In addition, all principal of Borrower Fund Loars payable at least thirty (30) days prior to thgnpant
date with respect to the respective Series of Bémas which any companion Trust Loans were fundedrder to
provide additional security for such Series 201uReing Bonds.

The repayment obligations under each of the S&884A Trust Loans, the Series 1994B Trust Loares, th
Series 2004A Trust Loans, the Series 2005A Trusinkpthe Series 2006A Trust Loans, the Series 19968t
Loans, the Series 2001C Trust Loans and the S@OES8A Trust Loans, respectively, are sufficient, the
aggregate, to pay the principal of and interesthenSeries 2012 Refunding Bonds to the extent ®fApplicable
Allocable Portion thereof and all of the Applicalemaining Outstanding Refunding Program Bonds.

Upon the Series 1998F Refunding Bond Defeasancetan&eries 1998G Refunding Bond Defeasance,
respectively, debt service for the Series 1998RuR#ifg Bonds to be Refunded and the Series 199&CGnEiag
Bonds to be Refunded, respectively, will be satdsfirom amounts on deposit in the respective Ser898F
Escrow Fund and the Series 1998G Escrow Fund.r@dpective Series 1994A Trust Loan and Series 1994Bt
Loan repayment amounts previously allocable to paynof debt service on the Series 1998F RefundioigdB to
be Refunded and the Series 1998G Refunding Bondbe tRefunded, respectively, are no longer neededhé
amortization thereof. Therefore, all of the redpecSeries 1994A Trust Loan and Series 1994B Thastn
repayments made by the Series 1994A Borrowers hadSeries 1994B Borrowers, respectively, to thdéeSer
1994A Loan Service and the Series 1994B Loan Semvigespectively, upon their respective deposithe
respective Series 1994A Trust Bonds Security Actoand Series 1994B Trust Bonds Security Account
immediately will be turned over respectively to theries 1994A Trustee and the Series 1994B Triéstgeyment
of the principal of and interest on the Series ZOR2Refunding Bonds to the extent of the ApplicaBliocable
Portion thereof.

Upon each of the Series 2004A Bond DefeasanceS#iees 2005A Bond Defeasance and the Series
2006A Bond Defeasance, debt service for the S@0€gA Bonds to be Refunded, the Series 2005A Bomdie
Refunded and the Series 2006A Bonds to be Refurr@spectively, will be satisfied from amounts orpalt,
respectively, in the Series 2004A Escrow Fund,Sbges 2005A Escrow Fund and the Series 2006A BsEtmd.

The Series 2004A Trust Loan, the 2005A Trust Load ¢he Series 2006A Trust Loan repayment amounts,
respectively, previously allocable to payment dbtdgervice on the Series 2004A Bonds to be RefunithedSeries
2005A bonds to be Refunded and the Series 2006Al8tmbe Refunded are no longer needed for thetemaon
thereof. Therefore, all of the Series 2004A THusan, the Series 2005A Trust Loan and the Seri@SA0Trust
Loan repayments made by the Series 2004A Borrowdhe Series 2005A Borrowers and the Series 2006A
Borrowers, respectively, to the Series 2004A Tristee Series 2005A Trustee and the Series 200@Atde,
respectively, will be applied to the payment of gnmcipal of and interest on the Series 2012A-RuRding Bonds

to the extent of the Applicable Allocable Portidreteof and the Applicable Remaining OutstandinguReiihg
Program Bonds.
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However, the respective original Series 1994A Ttusdn, Series 1994B Trust Loan, Series 2004A Trust

Loan, Series 2005A Trust Loan, and Series 2006/4stTtoan repayment obligations would otherwise eddcbe
amount necessary to pay debt service on the SR2O£2A-R Refunding Bonds to the extent of the Apgie
Allocable Portion and the Applicable Remaining @ansling Refunding Program Bonds. Therefore, tioatign of
the original Series 1994A Trust Loan, Series 1994Bst Loan, Series 2004A Trust Loan, Series 200%#ést
Loan and Series 2006A Trust Loan repayment obbgatiof the respective Series 1994A Borrowers, theeS
1994B Borrowers, the Series 2004A Borrowers, theeS&005A Borrowers and the Series 2006A Borrowets
required to pay debt service on the Series 2012ReRunding Bonds to the extent of the Applicablecddible
Portion thereof and the Applicable Remaining Ouditag Refunding Program Bonds will constitute aiisgy and
will be applied as a credit to the Series 1994Astiwan, Series 1994B Trust Loan, Series 2004A tTcoan,
Series 2005A Trust Loan and Series 2006A Trust Lrepayment obligations of the respective PartidigaSeries
1994A Borrowers, the Participating Series 1994B rBeers, the Participating Series 2004A Borrowel® t
Participating Series 2005A Borrowers and the Piggting Series 2006A Borrowers.

Upon each of the Series 1995B Bond Defeasance lan@G01C Bond Defeasance, debt service for the

Series 1995B Bonds to be Refunded and the Ser@B2Bonds to be Refunded will be satisfied from ants on
deposit respectively in the Series 1995B EscrowdFamd the Series 2001C Escrow Fund. The respeStvies
1995B Trust Loan and Series 2001C Trust Loan repay@mmounts previously allocable to payment of debtice
on the Series 1995B Bonds to be Refunded and ttiesS2001C Bonds to be Refunded are no longer idefedehe
amortization thereof. Therefore, all of the redjppec Series 1995B Trust Loan and Series 2001C Tiosin
repayments made, respectively, by the Series 185fBower and the Series 2001C Borrower to the Ser#95B
Loan Servicer and the Series 2001C Loan Serviespectively, upon their deposit in the Series 19968t Bonds
Security Account and the Series 2001C Trust Boretmity Account immediately will be turned overttee Series
1995B Trustee and the Series 2001C Trustee, régplgctfor payment of the principal of and interest the Series
2012B-R Refunding Bonds to the extent of the Amllie Allocable Portion thereof and the Applicablenfaining
Outstanding Refunding Program Bonds.

However, the respective original Series 1995B Tiusan and Series 2001C Trust Loan repayment
obligations would otherwise exceed the amount rezagsto pay debt service on the Series 2012B-R riixfg
Bonds to the extent of the Applicable Allocable tior thereof and the Applicable Remaining Outstagdi
Refunding Program Bonds. Therefore, that portibthe respective original Series 1995B Trust Load &eries
2001C Trust Loan repayment obligations of the SetR95B Borrower and the Series 2001C Borroweremired
to pay debt service on the Series 2012B-R Refun@iogds to the extent of the Applicable Allocablertiom
thereof and the Applicable Remaining OutstandinfuRe&ing Program Bonds will constitute a savings aiiitl be
applied as a credit to the Series 1995B Trust Lanach the Series 2001C Trust Loan repayment obligataf the
Participating Series 1995B Borrower and the Paudithg Series 2001C Borrower, respectively.

Upon the Series 2003A Bond Defeasance, the redemptice of the Series 2003A Bonds to be Refunded
will be satisfied from amounts on deposit in thei&e2003A Debt Service Fund. The Series 2003AsfTboan
repayment amounts previously allocable to paymédebt service on the Series 2003A Bonds to be ririefd will
no longer be needed for the amortization therddferefore, all of the Series 2003A Trust Loan repagts made
by the Series 2003A Borrowers to the Series 2008AnLServicer upon their deposit in the Series 20084st
Bonds Security Account immediately will be turnecepto the Series 2003A Trustee for payment offttiecipal
of and interest on the Series 2012C-R RefundingdB@md the Remaining Outstanding Series 2003A Bonds

However, the original Series 2003A Trust Loan repagt obligations would otherwise exceed the amount
necessary to pay debt service on the Series 201Refnding Bonds and the Remaining OutstandingeSeri
2003A Bonds. Therefore, that portion of the origiBeries 2003A Trust Loan repayment obligationthefSeries
2003A Borrowers not required (i) to pay debt sexvim the Series 2012C-R Refunding Bonds and theaivémg
Outstanding Series 2003A Bonds and (ii) reimbuhgeTirust for the costs incurred by the Trust innemtion with
the issuance of the Series 2012C-R Refunding Bartisonstitute a savings that will be applied asradit to the
Series 2003A Trust Loan repayment obligations efRarticipating Series 2003A Borrowers.

General Obligation Refunding Program BorrowersThe obligations of certain Refunding Program

Borrowers (the “General Obligation Refunding Pragrfaorrowers”) to repay their Refunding Program Tiusans
are direct and general obligations and ultimatelygble from their general tax revenues. Undertehes of its
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respective Refunding Program Trust Loan Agreemeath General Obligation Refunding Program Borro(er
has covenanted to provide the resources to maiit&iSystem in good repair and operating conditiaal (ii)
irrevocably has pledged its full faith and creditdacovenanted to exercise its unlimited taxing pswler the
punctual payment of the principal of and interestits Refunding Program Trust Loan and RefundinggRam
Borrower Trust Loan Bond. Simultaneously with thescution of the Refunding Program Trust Loan Agreets,

the Trust received an opinion from counsel to e@ehneral Obligation Refunding Program Borrower te #ffect
that such General Obligation Refunding Program ®w@er has no bonds, notes or other debt obligations
outstanding that are superior or senior to its Reifug Program Borrower Trust Loan Bond as to tleslgé of and
lien on the general tax revenues of such Generlig@ion Refunding Program Borrower.

Special Obligation Refunding Program BorrowersThe obligations of certain Refunding Program
Borrowers (the “Special Obligation Refunding PragrBorrowers”) to repay their Refunding Program Tiusans
are special obligations of each such Special OfitigaRefunding Program Borrower and payable soledyn the
pledged revenues or other receipts of its respe&ixsstem. The obligations of certain Special Gilan Refunding
Program Borrowers (the “Junior Lien Borrowers”)répay their respective Refunding Program Trust koaitl be
payable from funds made available by such JunienBorrowers under their respective subordinate Berrower
Bond Resolutions. Notwithstanding the subordinaédure of the lien described in foregoing senteribe,
municipal and county Participants for such Juni@nLBorrowers are each required to exercise thelimited
taxing power in order to pay their respective Ardrtiaarges. See “Sources of Repayment of Loan®iher

Under the terms of its Refunding Program Trust Lédareement, each Special Obligation Refunding
Program Borrower has pledged to (i) maintain itst&ym in good repair and operating condition arjde@tablish,
levy and collect rents, rates and other chargesh®rmproducts and services provided by its Systehich are at
least sufficient (a) to meet the operation and teami@nce expenses of such System and (b) to gerferads
sufficient to fulfill the terms and conditions df aontracts and agreements made by it, includivithout limitation,
its Refunding Program Trust Loan Agreement and Rsfunding Program Borrower Trust Loan Bond.
Simultaneously with the execution of the Refundirggram Trust Loan Agreements, the Trust receivedpanion
from counsel to each Special Obligation RefundinggPam Borrower, except for the Junior Lien Borrosydo the
effect that such Special Obligation Refunding PaogrBorrower has no bonds, notes or other debt afimigs
outstanding that are superior or senior to its Reifag Program Borrower Trust Loan Bond as to tleelgé of and
lien on the pledged revenues of such Special Oitig&kefunding Program Borrower’s System.

For additional information regarding the provisipterms and conditions of the Refunding Progransiru
Loan Agreements, see Appendix F hereto — “SUMMARKF THE REFUNDING PROGRAM TRUST LOAN
AGREEMENTS (INCLUDING THE CONTINUING DISCLOSURE AGEEMENTS FOR THE REFUNDING
PROGRAM BORROWERS), THE REFUNDING PROGRAM FUND LOAMGREEMENTS AND THE OTHER
COVERAGE PROVIDING FUND LOAN AGREEMENTS”. For infmation concerning which Refunding
Program Borrowers are General Obligation RefundPmpgram Borrowers and which Refunding Program
Borrowers are Special Obligation Refunding ProgrBarrowers, see Appendix B hereto - “REFUNDING
PROGRAM BORROWERS".

2. Refunding Program Borrower Debt Service Reserve Fuis

If and when a Special Obligation Refunding ProgBonrower is unable to make its Refunding Program
Trust Loan repayment in full when due from pledgddtem revenues, the trustee for the Applicableuiihg
Program Borrower Trust Loan Bonds and the Refundinggram Borrower Fund Loan Bonds (collectivelyg th
“Refunding Program Borrower Bonds”) is requiredsttisfy any such deficiency on the Refunding Prnogiaust
Loan repayment date, if applicable, from a dravitendebt service reserve fund created and exiptinguant to the
Applicable Borrower Trust Loan Bond Resolution épplicable, the “Series 1994A Borrower Debt SerReserve
Fund”, the “Series 1994B Borrower Debt Service Rese-und”, the “Series 2003A Borrower Debt Service
Reserve Fund”, the “Series 2004A Borrower Debt BenReserve Fund”, the “Series 2005A Borrower Debt
Service Reserve Fund” and the “Series 2006A Borrdebt Service Reserve Fund”, referred to colletyisnerein
as the “Refunding Program Borrower Debt ServiceeResFunds”) for such Special Obligation Refundirggram
Borrower. However, the Refunding Program Bond Reé&ms do not require the funding of a Refundimgd?am
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Borrower Debt Service Reserve Fund and not all R#ifig Program Borrower Trust Loan Bond Resolutions
require the funding of a Refunding Program Borrol@ebt Service Reserve Fund.

3. Refunding Program Borrower Service Agreements and Gvernment Borrower Guaranties

As further security for the payment of the Seri®@d2 Refunding Bonds to the extent of the Applicable
Allocable Portion and the Applicable Remaining @ansling Refunding Program Bonds, most Special @hbg
Refunding Program Borrowers have entered into ad®@r Service Agreement (the “Refunding Programr8wer
Service Agreements”) with Participants (the “Refumgd Program Participants”) that receive environraént
infrastructure service from such Special ObligatRefunding Program Borrowers. Some Special Ohtigat
Refunding Program Borrowers have entered into Gowent Borrower Guaranties. The Refunding Program
Borrower Service Agreements require that Refundirggram Participants pay certain deficiencies dreiot
amounts (the “Refunding Program Annual Chargesidluding the Refunding Program Participants’ stardebt
service on the respective Refunding Program BorroBends of the respective Special Obligation Refngd
Program Borrower. Pursuant to the Refunding ProdBarrower Service Agreements, any deficiency gjviise to
a Refunding Program Annual Charge is calculatdtieatnd of each fiscal year of the Special OblayaRefunding
Program Borrower and is submitted to the Refundinggram Participant for payment as provided theréie
Government Borrower Guaranties require that the éBuwent Borrower Guarantors pay debt service on the
respective Refunding Program Borrower Bonds ofrdgpective Refunding Program Borrowers. Undert¢hens
of the respective Refunding Program Borrower SenAgreements, the Government Borrower Guaranthes, t
Authorities Laws and all other applicable law, mosinicipal and county Refunding Program Participanmt the
Government Borrower Guarantors, as applicable,regeired to levyad valoremtaxes upon all of the taxable
property within the jurisdiction of the municipahé county Refunding Program Participants or Govemm
Borrower Guarantors, without limitation as to rateamount, in order to pay the respective Refundinggram
Annual Charges or debt service on the Refundingiara Borrower Bonds of the Special Obligation Bareos.

If and when any Special Obligation Refunding ProgrBorrower that has entered into a Refunding
Program Borrower Service Agreement or a Governniorrower Guaranty is unable to make its Refunding
Program Trust Loan repayment in full when due frpledged System revenues and is unable to satisfysach
deficiency in full from a draw on its Refunding Bram Borrower Debt Service Reserve Fund, if appleasuch
Special Obligation Refunding Program Borrower hagemanted in its Refunding Program Trust Loan Agreset
to take all measures permitted under its Refun@irggram Borrower Service Agreement or Governmemtdeer
Guaranty, as the case may be, to collect suchidefig from its Refunding Program Participants @ &overnment
Borrower Guarantors, as the case may be. Thigatin arises immediately on the Refunding Progfaust Loan
payment date.

For information regarding Special Obligation RefungdProgram Borrowers, the Refunding Program Trust
Loan repayments of which are secured by Refundiregi@am Borrower Service Agreements or Government
Borrower Guaranties, see Appendix B hereto - “REBUNG PROGRAM BORROWERS".

4, Refunding Program Loan Servicing Agreements and Sés 2004A Bond Resolution, Series 2005A
Bond Resolution and Series 2006A Bond Resolution

Except with respect to the Series 2004A Trust Liegrayments, the Series 2005A Trust Loan repayments
and the Series 2006A Trust Loan repayments, purdaaach Refunding Program Loan Servicing Agredntee
applicable Refunding Program Loan Servicer depadit®\pplicable Refunding Program Trust Loan repayts
and all Applicable Refunding Program Fund Loan yapents in the Applicable Trust Bonds Security Aatio(as
applicable, the “1994A Trust Bonds Security AccdufiBeries 1994B Trust Bonds Security Account”, figs
1995B Trust Bonds Security Account”, “Series 200L@ist Bonds Security Account”and “Series 2003A Trus
Bonds Security Account”, referred to collectivelerbin as the “Refunding Program Trust Bonds Securit
Accounts”) established pursuant to the ApplicablefurRding Program Loan Servicing Agreement to previd
sufficient moneys to pay debt service on the Agmlile Series of the Series 2012 Refunding Bonds thad
Applicable Series of the Remaining Outstanding Refing Program Bonds, prior to the repayment of the
Applicable Refunding Program Fund Loans. With exsfio the Series 2004A Trust Loans, the SerieSR00ust
Loans and the Series 2006A Trust Loans, pursuatitedseries 2004A Bond Resolution, the Series 20B6Ad

49



Resolution and the Series 2006A Bond Resolutiospeaetively, repayments are made by the Series 2004A
Borrowers, he Series 2005A Borrowers and the SQUESA Borrowers to the Series 2004A Trustee, tbBeS
2005A Trustee and the Series 2006A Trustee, resphgtto provide sufficient moneys to pay debtvész on the
Applicable Series of the Series 2012 Refunding Botwdthe extent of the Applicable Allocable Portiamd the
Remaining Outstanding Series 2004A Bonds, the RanmiOutstanding Series 2005A Bonds and the Rengain
Outstanding Series 2006A Bonds, respectively, gdahe repayment of the Series 2004A Fund Lodres Series
2005A Fund Loans and the Series 2006A Fund Loaspectively.

To the extent of the Applicable Allocable Portiohtbe Applicable Series of the Series 2012 Refugdin
Bonds, the principal of and interest on the AppiieaAllocable Portion is payable by the Applicaltefunding
Program Trustee to the Applicable Refunding Fiduycizot later than three days prior to the due diageeof (or
such shorter period as may be required by the M&stgram Trust Agreement).

In the limited circumstance in which Private Boreyw are grouped with Local Unit Borrowers into a
single pool, the Fund Loan repayments of the Lat@t Borrowers whose Fund Loans were directly afinectly
funded by State general obligation bonds are heldrestricted subaccount and may not be usedisfysany Trust
Loan repayment deficiencies of such Private Borrgwe

For a more detailed description of the provisiohshe Refunding Program Loan Servicing Agreements
and the Series 2004A Bond Resolution, the Seri@s2MBond Resolution and the Series 2006A Bond Reisal,
see Appendix E hereto — “SUMMARY OF THE REFUNDINGROGRAM BOND RESOLUTIONS, THE
REFUNDING PROGRAM LOAN SERVICING AGREEMENTS, THE MVER PROGRAM TRUST
AGREEMENT AND THE TRUST CONTINUING DISCLOSURE AGREBEENT” herein. See also Appendix C
hereto — “AGGREGATE REFUNDING PROGRAM LOAN REPAYMH'$ AVAILABLE TO PROVIDE
COVERAGE FOR THE SERIES 2012 REFUNDING BONDS AND HHREMAINING OUTSTANDING
REFUNDING PROGRAM BONDS”".

On or before each Refunding Program Loan repaychaémidate, each Refunding Program Borrower makes
one payment to the Applicable Refunding ProgramnL8arvicer (except with respect to the Series 200d4n,
the Series 2005A Loan and the Series 2006A Loaayrapnts, which payments are made to the SeriesA2004
Trustee, the Series 2005A Trustee and the Seri@ggRTrustee, respectively), in an amount equah®Refunding
Program Trust Loan repayment, the Trust adminisgdee payment, the Refunding Program Fund Lopayment
and, if applicable, the State administrative fegnpent then due. Regardless of the manner in wiath
Refunding Program Borrower is credited for suchrpamt, the Applicable Refunding Program Loan Servise
required to apply the total of all such paymentseieed from all Applicable Refunding Program Boresw (other
than the Series 2004A Borrowers, the Series 2008#dBvers and the Series 2006A Borrowers) as follows
FIRST, to the Applicable Refunding Program TrustnB8e Security Account to be paid over to the Apfiiea
Refunding Program Trustee and, thereafter, (ihtodxtent of the Applicable Allocable Portion oétApplicable
Series of the Series 2012 Refunding Bonds, to theliéable Refunding Program Fiduciary for the gatison of
debt service due on the Applicable Series of theeSe2012 Refunding Bonds to the extent of the Amble
Allocable Portion, and (ii) for the satisfaction débt service due on the Applicable Series of tleen&ning
Outstanding Refunding Program Bonds; SECOND, tcsttisfaction of the Trust's administrative fee ipayt then
due, if any; THIRD, to the Master Program Trustee deposit in the Master Program Trust Account tfoe
eventual satisfaction of the total amount of ppatidue on the applicable related zero-interesuiéihg Program
Fund Loans; and, FOURTH, to the satisfaction of State’s administrative fee payment then due, i§.an
Regardless of the manner in which each Series 2dwower, each Series 2005A Borrower and eacheSeri
2006A Borrower is credited for such payment, theieS8e2004A Trustee, the Series 2005A Trustee orSiges
2006A Trustee, as the case may be, is requiregdply ¢he total of all such payments received frdhAaplicable
Refunding Program Borrowers as follows: FIRSTthe satisfaction of debt service due on (i) thaese2012A-R
Refunding Bonds to the extent of the Applicableod#ible Portion and (ii) the Remaining Outstandiragies
2004A Bonds, the Remaining Outstanding Series 2088Ads and the Remaining Outstanding Series 2006A
Bonds, respectively; SECOND, to the satisfactiontta Trust's administrative fee payment then dfieany;
THIRD, to the Master Program Trustee for depositthie Master Program Trust Account for the eventual
satisfaction of the total amount of principal duethe Series 2004A Fund Loans, the Series 2005A1 Emans or
the Series 2006A Fund Loans, as the case may deF&@URTH, to the satisfaction of the State’s adstiative
fee payment then due, if any. To the extent of Applicable Allocable Portion of the Applicable &er of the
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Series 2012 Refunding Bonds, the principal of artdrest on the Applicable Allocable Portion is gagaby the
Applicable Refunding Program Trustee to the ApflleaRefunding Fiduciary not later than three daysrgo the
due date thereof (or such shorter period as magdpgred by the Master Program Trust Agreement).

5. State-Aid Intercept Powers of the Trust under the Tust Act

If and when a Refunding Program Trust Loan repaymeficiency has not been satisfied by any of the
above security provisions and once thirty (30) dagge passed from the original Refunding ProgramsfTkoan
repayment date, the Trust has the right to seakbnisement from the State Treasurer in the amofisuch
deficiency from State-aid otherwise payable to angh General Obligation Refunding Program Borrowertain
municipal or county Refunding Program Participamt&overnment Borrower Guarantors.

As authorized by the Trust Act, the Trust shalluiegjthat, if a Refunding Program Borrower failgptay to
the Trust in full any of its “obligations” (as deéd in the Trust Act) and such deficiency remainpaid for a
period of thirty (30) days, the State Treasurellgbay to the Trust the following amounts: (i)tHe Refunding
Program Borrower is a General Obligation Refundinggram Borrower, the State Treasurer shall pagraount
sufficient to satisfy such unpaid obligations fr@tate-aid payable to the General Obligation Refumdirogram
Borrower or (ii) if the Refunding Program Borrowisra Special Obligation Refunding Program Borrovilee, State
Treasurer shall pay an amount sufficient to satésfyh unpaid obligations from State-aid payablartgy municipal
or county Refunding Program Participant or GovemimBorrower Guarantor that has executed a Refunding
Program Borrower Service Agreement or Governmentrd®eer Guaranty with any such Special Obligation
Refunding Program Borrower. As defined in the TrAst, “obligations” of the Refunding Program Bowers
include, but are not limited to, principal of anttaerest on the Refunding Program Borrower TrustnLB8ands
issued by the Refunding Program Borrowers to thesfTand any Refunding Program Annual Charges payapl
the Refunding Program Participants under any suefurkling Program Borrower Service Agreement and deb
service on the Refunding Program Borrower TrustrLBands of the Special Obligation Borrowers paydiye¢he
Government Borrower Guarantors.

The State-aid subject to interception by the TfastGeneral Obligation Refunding Program Borrowers,
the Applicable municipal or county Refunding Pragr®articipants and the Government Borrower Guarantb
any as the case may be, includes franchise and geagipts taxes, business personal property faraement
revenues, insurance franchise tax replacement uvegertaxes on financial businesses and revenues tine
municipal purposes tax assistance fund and otmmeilasi forms of State-aid payable to the Generaligaiion
Refunding Program Borrowers, the Applicable muratipr county Refunding Program Participants and the
Government Borrower Guarantors, if any. The Sgadesubject to interception by the Trust for couRgfunding
Program Participants also includes State sharingpxads based on insurance companies. ALL STATE-FSD
SUBJECT TO ANNUAL APPROPRIATIONS BY THE STATE LEGIBATURE. State-aid may include, to the
extent permitted by federal law, federal moneysrappated or apportioned by the State to the Gér@psigation
Refunding Program Borrowers, the Applicable muratipr county Refunding Program Participants and the
Government Borrower Guarantor, if any.

6. Master Program Trust Agreement

Upon the issuance of the Series 1995 Bonds, thst,Tthe State, the prior Loan Servicers, the prior
Trustees and United States Trust Company of Nevk,Yas master program trustee thereunder, entetedhin
Master Program Trust Agreement, dated as of Noverhp&995. In accordance with the Succession Agesd,
State Street Bank & Trust Company, N.A. (predecetsst).S. Bank Trust National Association) becahe Master
Program Trustee as of November 1, 2001. The M#&stgram Trustee holds all moneys, and securitieshased
with moneys, deposited in the Master Program TAcstount in trust for the benefit of all holders Gbverage
Receiving Bonds. Once the Interest Payment Datifoarthe Principal Payment Date, as the case mayvibe
respect to the Series 2012 Refunding Bonds hasteaehed and the Applicable Refunding Program €sui still
unable to satisfy the debt service payment duéherpplicable Series of the Series 2012 Refundiogd3 on any
such date, the Master Program Trustee shall saisyysuch deficiency to the extent of moneys orodipn the
Master Program Trust Account in accordance with thems of the Master Program Trust Agreement.
Notwithstanding the foregoing, the portion of theri8s 2012 Refunding Bonds allocable to the Trusris of
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Private Borrowers shall not be entitled to thattjporof the Master Program Trust Account (approxte#ha8.08% at
present, but subject to change) that was fundeoh flund Loans, the original source of which was gane
obligation bonds of the State.

Pursuant to the Loan Servicing Agreement for argshdDoverage Providing Financing Program, all Loan
repayments are commingled in a Trust Bonds SecéAdtyount. The Loan Servicer immediately pays aheise
amounts on deposit in the Trust Bonds Security Aotto the Trustee for any such series of Bond®wm amount
sufficient to pay debt service on any such serieBands due on the next scheduled semiannual paydss.
Once the Loan Servicer has satisfied this debiicerequirement, after paying the Trust its nomaministrative
fee and, if applicable, after paying the Statenitsninal administrative fee, the Loan Servicer repall Loan
moneys so received to the Master Program Trustedejpposit in the Master Program Trust Account. Meester
Program Trustee holds all moneys, and securitieshpsed with moneys, deposited in the Master Pnogreust
Account in trust for the benefit of all holders@bverage Receiving Bonds. The Master Program &eusill make
the moneys deposited in the Master Program Trustodat (and all subaccounts therein) available om th
immediately succeeding March 1 and September Jayodebt service on Coverage Receiving Bonds. THifiere
and if not needed to pay debt service on any seciesSof Coverage Receiving Bonds, the moneys degas the
Master Program Trust Account will be returned te 8tate.

Alternatively, as the case may be, pursuant toBbad Resolution for any such Coverage Providing
Financing Program, all Loan repayments are coldeeted commingled and thereafter the Trustee for sargh
series of Bonds allocates up to an amount suffic@ipay debt service on any such series of Bomésoth the next
scheduled semiannual payment date. Once the €rhsie satisfied this debt service requirementr afiging the
Trust its nominal administrative fee, the Trustepays all Loan moneys so received with respedt¢aé¢payment
of Fund Loans to the Master Program Trustee foogiépn the Master Program Trust Account. Themrafthe
Trustee allocates the remaining moneys toward payofehe State administrative fee, if any. Theskéa Program
Trustee holds all moneys, and securities purchesitdmoneys, deposited in the Master Program TAgsount in
trust for the benefit of all holders of Coveragec&®ging Bonds. The Master Program Trustee will endlke
moneys deposited in the Master Program Trust Acdcamd all subaccounts therein) available on theédiately
succeeding March 1 and September 1 to pay debiceeon Coverage Receiving Bonds. Thereafter, &mubti
needed to pay debt service on any such series wér@ge Receiving Bonds, the moneys deposited irMister
Program Trust Account will be returned to the State

The Trustee for any series of Coverage ReceivingdBds required to provide the Trust, the State, th

Master Program Trustee and, if applicable, the LSarvicer, for any such Financing Program withfeedin (15)
day preliminary advance warning if that Trusteesdoet have sufficient moneys to pay debt servicghennext
debt service payment date. If a deficiency remhin9:30 a.m. on the second Business Day immegliatelceding
the applicable debt service payment date, the @eufstr any such adversely affected series of CgeeReceiving
Bonds shall issue a formal notice of deficiencye(tNotice”) to the Trust, the State, the MasterdPam Trustee
and, if applicable, the Loan Servicer for sucheseaf Coverage Receiving Bonds. Thereupon, theévi@ogram
Trustee shall pay every such Trustee that hasdsaudotice from funds on deposit in the Master Paog Trust
Account (and all subaccounts therein), an amouifficant to satisfy all such deficiencies. If tivdaster Program
Trustee receives Notices citing deficiencies inesscof the total amount on deposit in the MastegiRm Trust
Account, the Master Program Trustee shall pay dug\ailable moneys to each adversely affected fErisn
proportion to the amount of their respective deficies.

One Business Day after the remaining Fund Loanyrapats are made available from the Master Program
Trust Account to satisfy debt service deficiencimeneys not actually needed on any such MarchSeptember 1
are retained in a subaccount of the Master Prognarst Account to be made available for the samegqse on the
immediately following semiannual debt service pagtréate. This holdback allows the Master Prograustee to
keep as the minimum balance (assuming all scheduads are timely and completely paid) in the MaBtgram
Trust Account the entire prior year’'s Fund Loanawpents from all Coverage Providing Financing Paats,
thereby providing additional security for all Coage Receiving Bonds on each March 1 and Septembérie
Business Day thereafter, such moneys are retuméhet State in satisfaction of the Fund Loans, s;i@l or a
portion of such moneys is needed to satisfy anyahateficiency in Fund Loan repayments receivedheyMaster
Program Trustee from the amounts scheduled foipecé addition, the Trust has the right, but tio¢ obligation,

52



to make an equity contribution into subaccountsghaf Master Program Trust Account to secure the ge
Receiving Bonds further.

Notwithstanding the foregoing, the Series 1998B d&prthat portion of the Series 1999A Bonds issued o
behalf of a Private Borrower, the Series 1995B Bornble Series 2001C Bonds, that portion of theeSe2D01B
Bonds issued on behalf of Private Borrowers, tlaatign of the Series 2002B Bonds issued on beHaHrivate
Borrowers, that portion of the Series 2004A Borgdsiéd on behalf of a Private Borrower, that portibthe Series
2004B Bonds issued on behalf of Private Borrowsrat portion of the Series 2005B Bonds issued dralhef a
Private Borrower, that portion of the Series 20 ds issued on behalf of a Private Borrower, pieation of the
Series 2007A Bonds issued on behalf of a PrivatedBeer, that portion of the Series 2008A Bonds éssion
behalf of a Private Borrower, that portion of theri8s 2009A Bonds issued on behalf of Private Beers, that
portion of the Series 2010A Bonds issued on bebfaHrivate Borrowers, that portion of the Seried@® Bonds
issued on behalf of Private Borrowers, that portmfnthe Series 2010C Bonds issued on behalf ofaRriv
Borrowers, that portion of the Series 2012B Borsisiéd on behalf of Private Borrowers and any ofhgure
Bonds issued on behalf of Private Borrowers shatl lme entitled to that portion of the Master Prograrust
Account (approximately 8.08% at present, but subjeachange) that was funded from Fund Loans, tiginal
source of which was general obligation bonds ofStee.

7. Refunding Program Debt Service Reserve Funds

To the extent the Master Program Trustee is un@blsatisfy the deficiency in whole on the Interest
Payment Date and/or the Principal Payment Dat¢hesase may be, the Applicable Refunding Progranstée
must immediately draw on that portion of the Apabte Refunding Program Debt Service Reserve Fuondadle
to the Applicable Refunding Program Borrower whdsénquent Refunding Program Trust Loan repaymantsed
the deficiency in funds, in order to satisfy angideial deficiency in the debt service payment che @ving on the
Applicable Allocable Portion of the Applicable Sesiof the Series 2012 Refunding Bonds and, asabe may be,
the Remaining Outstanding Series 2004A Bonds, #madining Outstanding Series 2005A Bonds, the Ranwin
Outstanding Series 2006A Bonds, the Remaining @utithg Series 1995B Bonds, the Remaining Outstgndin
Series 2001C Bonds or the Remaining Outstanding$s2003A Bonds, on any such date.

Each Refunding Program Bond Resolution establish®efunding Program Debt Service Reserve Fund
for the security of the Applicable Allocable Portiof the Applicable Series of the Series 2012 Reifugn Bonds
and, as the case may be, the Remaining Outstagaings 2004A Bonds, the Remaining Outstanding S@085A
Bonds, the Remaining Outstanding Series 2006A Bottds Remaining Outstanding Series 1995B Bonds, the
Remaining Outstanding Series 2001C Bonds or theadReng Outstanding Series 2003A Bonds. Each Refignd
Program Debt Service Reserve Fund shall at allgicentain an amount equal to the Applicable “Deditvige
Reserve Requirement”. See Appendix E hereto — “SIARY OF THE REFUNDING PROGRAM BOND
RESOLUTIONS, THE REFUNDING PROGRAM LOAN SERVICING GREEMENTS, THE MASTER
PROGRAM TRUST AGREEMENT AND THE TRUST CONTINUING BCLOSURE AGREEMENT” herein for
a description of the respective Debt Service ResBeqguirements.

In the event that a Refunding Program Borrowereiicéent in the payment of a Refunding Program Trus

Loan repayment under its Refunding Program TrustnLAgreement and such deficiency cannot be fullisféed
from one of the available security sources, the lispple Refunding Program Trustee shall transfemfrthe
Applicable Refunding Program Debt Service ResenvadrFon the Interest Payment Date or maturity datgrking
fund installment due date, as the case may beartsunt of such deficiency to the appropriate actaurthe
Applicable Refunding Program Debt Service Fund;vigted, however, that the Applicable Refunding Paogr
Trustee may only transfer such amount that, whethe@do all unreimbursed prior transfers made frém t
Applicable Refunding Program Debt Service Resemedras a result of deficient Refunding Program Thgsn
repayments by said Refunding Program Borrower, dm¢sexceed said Refunding Program Borrower’s @ita r
share of the Applicable Refunding Program Debt 8erReserve Fund. A Refunding Program Borrowerisrpta
share of the Applicable Refunding Program Debt BeriReserve Fund shall be an amount equal to teupt of
(a) the Applicable Refunding Program Debt Servicesé&ve Requirement and (b) said Refunding Program
Borrower’s Allocable Share (as defined in the Apalile Refunding Program Bond Resolution). See AgpeE —
“SUMMARY OF THE REFUNDING PROGRAM BOND RESOLUTIONSTHE REFUNDING PROGRAM
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LOAN SERVICING AGREEMENTS, THE MASTER PROGRAM TRUSAGREEMENT AND THE TRUST
CONTINUING DISCLOSURE AGREEMENT” herein.

Each Refunding Program Borrower has acknowledgeitsiRefunding Program Trust Loan Agreement
that payment of the Applicable Allocable Portiontloé Applicable Series of the Series 2012 Refunéingds and,
as the case may be, the Remaining OutstandingsS20i@4A Bonds, the Remaining Outstanding Serieb200
Bonds, the Remaining Outstanding Series 2006A Bottds Remaining Outstanding Series 1995B Bonds, the
Remaining Outstanding Series 2001C Bonds or thedieng Outstanding Series 2003A Bonds, by the Trust
including payment from moneys drawn by the AppllealRefunding Program Trustee from the Applicable
Refunding Program Debt Service Reserve Fund, da¢sconstitute payment of the amounts due under its
Refunding Program Trust Loan Agreement and its Raif\g Program Borrower Trust Loan Bond. Each Serie
2001B Borrower has further agreed that if at amyetithe amount in the Applicable Refunding PrograebtD
Service Reserve Fund shall be less than the Afgdicaefunding Program Debt Service Reserve Reqeintras
the result of any transfer of moneys from the Apgitle Refunding Program Debt Service Reserve Faritiet
Applicable Refunding Program Debt Service Fund tiua failure by such Refunding Program Borrowemake
any required Refunding Program Trust Loan repaymesich Refunding Program Borrower shall (i) rejslesuch
moneys so transferred and (ii) replenish any dsiicy, including interest, arising from losses imedrin making
such transfer (as the result of the liquidationthy Trust of Investment Securities acquired asngestment of
moneys in the Applicable Refunding Program Debtviser Reserve Fund) by making payments to the Tirust
equal monthly installments for the lesser of sixnths or the remaining term of the Refunding Progtayan in an
amount sufficient to replenish its pro rata shérthe Applicable Refunding Program Debt Serviced®es Fund.

8. Event of Default

To the extent that the remedies discussed in theeging sections are insufficient to satisfy arpagenent
deficiency and, therefore, an Event of Default parg to a Refunding Program Bond Resolution occtirs,
Applicable Allocable Portion of the Applicable S&siof the Series 2012 Refunding Bonds and the Agipie
Series of the Remaining Outstanding Refunding RmogBonds are subject to acceleration prior to thtted
maturities at the times and in the manner set fortthe Applicable Refunding Program Bond ResolutioSee
Appendix E hereto — “SUMMARY OF THE REFUNDING PRO@R BOND RESOLUTIONS, THE
REFUNDING PROGRAM LOAN SERVICING AGREEMENTS, THE MBTER PROGRAM TRUST
AGREEMENT AND THE TRUST CONTINUING DISCLOSURE AGRBEENT” herein.)

State General Taxing Power Not Pledged

Pursuant to the Trust Act and the Applicable RefiagdProgram Bond Resolution, each Series of the

Series 2012 Refunding Bonds shall be a speciajjafidin of the Trust and shall not in any way beshtdr liability
of the State or of any political subdivision theréather than the Trust, but solely to the extehth@ Applicable
Refunding Program Trust Estate), and shall notterea constitute any indebtedness, liability origdiion of the
State or of any political subdivision thereof (atltban the Trust, but solely to the extent of thppkcable
Refunding Program Trust Estate). The principal axfd redemption premium, if any, and the interesttle
Applicable Series of the Series 2012 Refunding Bond the extent of the Applicable Allocable Partithereof,
shall be payable from and secured by the pledgbdoyrust of the Applicable Refunding Program Tistate and
by the Master Program Trustee of the moneys andrisies on deposit in the Master Program Trust Actdo the
extent set forth in the Master Program Trust Agreeim

The New Jersey CAP Law

Sections 45.2 and 45.3 of Chapter 4 of Title 40Atted New Jersey Statutes (the “CAP Law”) limit
municipal expenditures. The CAP Law has been fecefsince 1977 and has been amended several tiffies.
CAP Law, as amended, generally limits increasemwnicipal appropriations over the previous yeandtomore
than five percent (5%) or the index rate (the ahmgscentage increase in the U.S. Department of riGerme
Implicit Price Deflator for State and Local Goveramh Purchases of Goods and Services for the yeaeging the
current year), whichever is less. However, certaipenditures, including, without limitation, (ixgenditures for
debt service (which includes the Borrower Bondg),expenditures pursuant to any contract with eesgo use,
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service or provision of any project, facility orlgic improvement for water or sewerage or paymentsiccount of
debt service therefore (which includes amountsireduo be paid by a Participant to a Special Giian Borrower
pursuant to a Borrower Service Agreement and nacg$er a Special Obligation Borrower to meet itiraely
fashion its debt service obligations with respecits Borrower Bonds), (iii) expenditures mandabsdfederal or
State law (after the effective date of the Jandar$991 amendments) and (iv) capital expendituaes,excluded
from the calculation of the permissible annual @ase in municipal appropriations prescribed ungeiQAP Law.

Additionally, legislation constituting P.L. 2007, &2, effective on April 3, 2007, as amended by. 2010,
c. 44, effective on July 13, 2010, further amendthg CAP Law, imposes a 2% cap on the tax levy of a
municipality, county, fire district or solid wastellection district, with certain exceptions andggt to a number
of adjustments. The exclusions from the limit utd®, without limitation, increases required to besed for debt
service as defined by law (which includes the BagoBonds), extraordinary costs directly relatedcatdeclared
emergency, and certain increases in pension cotitits and health care costs over 2%. Voters nppyoxe
increases over 2% not otherwise permitted, by a ebtn majority of the voters voting on a publiegtion. These
amendments to the CAP Law do not limit the obligratdf a Local Unit Borrower to levgd valoremtaxes upon all
taxable real property within the Local Unit Borrawe pay debt service on its bonds or notes (wimickudes its
Borrower Bonds). In addition, pursuant to Locaidfice Notice Number 2011-36, issued on Decembe21, by
the Division of Local Government Services in theaNkersey Department of Community Affairs (the “DLEShe
DLGS has made a determination that the amountsireshjto be paid by a Participant to a Special Gitian
Borrower pursuant to a Borrower Service Agreemertt mecessary for a Special Obligation Borrower &etrits
debt service obligations with respect to its BoreovBonds may be considered the equivalent of mpaiaiebt
service and shall be treated as such for all peppsrsuant to the CAP Law.

[The remainder of this page has been left blardnitibnally.]

55



SOURCES AND USES OF FUNDS FOR THE SERIES 2012 REFUDING BONDS

Series 2012A-R Refunding Bonds:

Sources:
Aggregate Principal Amount of Series 2012A-R RefogdBonds.................. $
Original ISSUE PremiUm .......ccc.uuuiiiiiiiiceeeeeiiiiiieeeee e e e eescsvvreeeeeaaeeeeeenaanes
Series 1994A Borrower ContributioNnS..........cceeeevviieiiiiiiiiiiiiieeeeeeeeeeeeeeeeenns .
Series 1994B Borrower ContribUtioNS ........cceceieeieiiiiiieieeeee e .
Series 2004A Borrower Contributions.............ccooooiiiiiiiiiiiieeee e .
Series 2005A Borrower Contributions.............coooooiiiiiiiiiiiieee e .
Series 2006A Borrower Contributions..............cooooiiiiiiiiiiiicee e .
TOTAL SOURCES OF FUNDS $
Uses:
Purchase of Series 1998F ESCrow FUNd......cccceeemeeeeeiiiiiiiiiiiiiiiinnn ) .. $
Purchase of Series 1998G ESCrow FUNd ......ooeeeviviiiiiciieieieieee e ..
Purchase of Series 2004A ESCrow FUNd .......cccoovriiiiiiiiiciiiiee e ..
Purchase of Series 2005A ESCrow FUNd .......cccoovriiiiiiiiiiciiiiiee e ..
Purchase of Series 2006A ESCrow FUNd ........ccooeviiiiiiiiiiiiiiieee e ..
COSt Of ISSUBNCE ........cciiiiiiiiiiiiiii e e e e e e e e e e e e e e e e e eeeeeeeeeaevveeeeeneennnes
Underwriter's Discount
TOTAL USES OF FUNDS $

Series 2012B-R Refunding Bonds:

Sources:

Aggregate Principal Amount of Series 2012B-R RefngdBonds.................. $

Original ISSUE PremiUm ......oiiiiiiiiiiiiiiceieeeiiiiiiee e e s s ssssniiiinrieeeeaaaeeeessnaanes

Series 1995B Borrower ContributionsS .........cccceeieeeeiiiiiiiieeeeeeiieeeeeeevee e .

Series 2001C Borrower CONtribULIONS .........oummmeeeeerieiieeeeeeiiieeeeeeesiieeeees .

TOTAL SOURCE OF FUNDS $

Uses:

Purchase of Series 1995B ESCrow FUNG ......cceuuceeiiiiiiiiiieiiiiiiiieeeeeeeiied ..

Purchase of Series 2001C ESCrow FUN ......cccceemmiieeiiiiinieiiiiiieeeeeeeiiieend ..

(0001 o)l 1T U E= 1 Lo < YN

UNAEIrWIIter'S DISCOUNT......ccuvueiiiiiiie i eeeee e e e e e e ear s

TOTAL USES OF FUNDS $

Series 2012C-R Refunding Bonds:

Sources:

Aggregate Principal Amount of Series 2012C-R ReingdBonds.................. $

Original ISSUE PremiUm ......oiiiiiiiiiiiiiiciieeeiiiiiiee e s s sssssiiirnieeeeaaeeeeessnsnnes

Series 2003A Borrower ContribUtionS............ceuvveiiiiiiiieeicceeie v .

TOTAL SOURCE OF FUNDS $

Uses:

Purchase of Series 2003A ESCrOW FUN .......cocvveeiiiiiiiiiieeeeeiiiieeeeeeeviieeed ..

(0001 o)l 1S U F= 1 Lo < YN

UNAErwriter's DISCOUNT.........uuiiiiiiiiiii ettt e eraaa s

TOTAL USES OF FUNDS $
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SECONDARY MARKET DISCLOSURE

In connection with the provisions of Rule 15c2-48, amended, supplemented and officially interpreted
from time to time, or any successor provision tter@romulgated by the Securities and Exchange Csesiom
(“SEC”) pursuant to the Securities Exchange Acl®34, as amended (“Rule 15c¢2-12"), the Trust hasrdened
that, with regard to the Series 2012 Refunding Boitds not an “obligated person”, as defined ¢frer

Furthermore, the Trust has determined in each Ri&fgnProgram Bond Resolution that those Refunding
Program Borrowers (from any Financing Program), seheemaining Fund Loan repayments in all Coverage
Providing Financing Programs, when aggregated thigir Refunding Program Trust Loan repayments irejab a
particular Series of Series 2012 Refunding Bormishé extent of the Applicable Allocable Portioetiof, and the
Applicable Series of the Remaining Outstanding Refiug Program Bonds (collectively, a “Refunding i€sr
Financing Program”), if any, exceed ten percen®glL0of the sum of (i) the aggregate of all remainfaghd Loan
repayments from all Borrowers in all Coverage Rimg Financing Programs and (ii) the aggregate Ibf a
remaining Refunding Program Trust Loan repaymerdmfall Refunding Program Borrowers with respectato
given Refunding Series Financing Program, shaltdmesidered material “obligated persons” within theaning
and for the purposes of Rule 15c¢2-12 for such R#fgn Series Financing Program. To the extent amghs
Refunding Program Borrowers have entered into BeeroService Agreements with Participants and arghsu
Participants have entered into Indirect Borrowervise Agreements with Indirect Participants wherekiynual
Charges or Indirect Annual Charges, as the case beaynaterially secure such Loan repayments of suoh
Refunding Program Borrower, any such Participamd bndirect Participants shall also be consideredenal
“obligated persons” within the meaning and for peposes of Rule 15¢2-12 for such Refunding Sedtieancing
Program.

Each Refunding Program Borrower has covenantedsiRéfunding Program Trust Loan Agreement to
enter into a Borrower Continuing Disclosure Agreatr¢he “Borrower Continuing Disclosure Agreemergfould
it meet, at any time during the term of its respectRefunding Program Trust Loan, the material ifpdied
persons” test referred to above. Such Borrowerti@oimg Disclosure Agreement obligates any suchuReihg
Program Borrower to provide (i) certain financiaffdrmation and operating data relating to such Rehg
Program Borrower and the Participants and IndiRatticipants, if any, of such Refunding Program rBaer,
including, without limitation, audited financialadements, within 225 days after the end of eadtalfigear for
which any such Borrower Continuing Disclosure Agneat is in effect (the “Annual Report”), and (iiptice to the
Trust of the occurrence of certain enumerated svefihe specific nature of the information to batamed in the
Annual Report and the notices of enumerated evergsmmarized in Appendix F hereto — “SUMMARY OF EH
REFUNDING PROGRAM TRUST LOAN AGREEMENTS (INCLUDINGHE CONTINUING DISCLOSURE
AGREEMENTS FOR THE REFUNDING PROGRAM BORROWERS), HHRREFUNDING PROGRAM FUND
LOAN AGREEMENTS AND THE OTHER COVERAGE PROVIDING RUD LOAN AGREEMENTS".

The Borrower Continuing Disclosure Agreement furttegjuires that the Annual Report be delivered by o
on behalf of such Refunding Program Borrower tohelationally Recognized Municipal Securities Infation
Repository recognized by the SEC (each a “NRMSKRi)l to the State Information Depository recognizgdhe
SEC (the “SID”), if any. As of the date of thisf@fal Statement, the filing of any information Wwithe Electronic
Municipal Market Access facility of the Municipale8Burities Rulemaking Board (the “MSRB”) for munialp
securities disclosure shall satisfy the requiremientfile such information with each NRMSIR. Noticef
enumerated events relating to the Refunding Prograrst Loan Bonds of such Refunding Program Borrowié
be filed by such Refunding Program Borrower with #rust, and the notices of enumerated eventinglat the
Applicable Series of the Series 2012 Refunding Bomd well as the Applicable Series of the Remaining
Outstanding Refunding Program Bonds will be filecectly by the Trust with each NRMSIR or with theSRB)
and the SID, if any. The obligations under therBaer Continuing Disclosure Agreement shall corgiiarough
final maturity (stated or otherwise) of the Appliba Series of the Series 2012 Refunding Bonds la@d\pplicable
Series of the Remaining Outstanding Refunding RmogBonds, but shall terminate when any such materia
“obligated persons” shall no longer meet the matefbbligated persons” test with respect to the ligable
Refunding Series Financing Program. The Trust $laade no liability to the Series 2012 RefundingnBbolders or
to any other person with respect to the secondamket disclosure of any such material “obligatedspes”. See
Appendix F — “SUMMARY OF THE REFUNDING PROGRAM TRUSLOAN AGREEMENTS (INCLUDING
THE CONTINUING DISCLOSURE AGREEMENTS FOR THE REFUINDG PROGRAM BORROWERS), THE
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REFUNDING PROGRAM FUND LOAN AGREEMENTS AND THE OTHECOVERAGE PROVIDING FUND
LOAN AGREEMENTS” herein.

In light of the additional security provided foradaRefunding Series Financing Program (along with t
existing Financing Programs and all future CoverRgeeiving Financing Programs) through certain Fuodn
repayments in Coverage Providing Financing Prograims Trust has determined that only the belowraefi
Refunding Program Borrowers, Participants and adiParticipants, if any, will be considered matefobligated
persons” within the meaning and for the purposeRué 15c2-12 for the Applicable Refunding Seri@safRcing
Program. In connection with the provisions of RUle2-12, the Trust has determined that no findiciaperating
data concerning the Refunding Program Borrowerdjdizants and Indirect Participants is materiahty decision
to purchase, hold or sell the Series 2012 RefunBioigds, and the Trust will not itself provide omusa any such
Refunding Program Borrowers, Participants and gdiParticipants to provide any such informatiothwespect
to any such Refunding Program Borrowers, Partidgpand Indirect Participants.

As of the date of issuance of the Series 2012 RigfigrBonds, there are no Refunding Program Borrewer
that meet this material “obligated persons” testaioy of the Refunding Series Financing Programsaddition, as
of such issuance, no Participants or Indirect Bigahts meet this test.

Based upon official interpretations of Rule 15c2-th# Trust has determined that, in connection wébh
Series of the Series 2012 Refunding Bonds, eacHiggipe Refunding Series Financing Program is dnliated
person”, as defined therein. In addition, on thtedf delivery of each Series of the Series 20é&fuiling Bonds,
the Trust will enter into a Trust Continuing Dissloe Agreement (the “Trust Continuing Disclosuredgment”;
the Borrower Continuing Disclosure Agreement arel Thust Continuing Disclosure Agreement shall erred to
collectively herein as the “Continuing Disclosurgréements”), for the benefit of the beneficial ovenef each
Applicable Series of the Series 2012 Refunding Bommirsuant to which the Trust will agree to compity a
continual basis with the disclosure requirementsRafe 15c2-12 relating to the Applicable Refundiggries
Financing Program. Specifically, the Trust willvemant to provide certain financial informationataig to the
Applicable Refunding Series Financing Program, WHinancial information will be similar to that pridled herein
in Appendix D hereto — “AGGREGATE FINANCING PROGRAREPAYMENTS AVAILABLE TO PROVIDE
COVERAGE FOR COVERAGE RECEIVING BONDS", relating &mch existing and future Coverage Providing
Financing Program (the “Refunding Series Finanddnggram Annual Report”) to each NRMSIR and the 3iD,
any. In addition, the Trust will covenant to prdeinotices of the occurrence of certain enumeratedts, relating
to the Applicable Series of Series 2012 Refundingds, to each NRMSIR or to the MSRB and the Si@nif. As
of the date of this Official Statement, the filiof any information with the Electronic Municipal Mt Access
facility of the MSRB for municipal securities disslure shall satisfy the requirement to file sudorimation with
each NRMSIR. The specific nature of the informatio be contained in the Refunding Series FinanBiragram
Annual Report and the notices of enumerated evsrstsmmarized in Appendix E hereto — “SUMMARY OF BEH
REFUNDING PROGRAM BOND RESOLUTIONS, THE REFUNDINGRRGRAM LOAN SERVICING
AGREEMENTS, THE MASTER PROGRAM TRUST AGREEMENT ANOHE TRUST CONTINUING
DISCLOSURE AGREEMENT”. Such Trust Continuing Digslire Agreement notes, with respect to the Refigndin
Series Financing Program Annual Report, that ctigre audited financial statements are completét vespect
to either each Series of the Series 2012 RefunBongls or the Master Program Trust Account. Newels, the
Trust currently anticipates that the State will lenpent an annual audit of the Master Program TAgsbunt and,
therefore, it currently is projected by the Trusattsuch audited financial statements with respet¢he Master
Program Trust Account will be included as part bé tRefunding Series Financing Program Annual Report
commencing with the fiscal year concluding on J88e2013.

The sole and exclusive remedy for breach of oruefander the Continuing Disclosure Agreements to
provide continuing disclosure as described abovenisiction to compel specific performance of thentlboiing
Disclosure Agreements of the parties thereto, amgharson, including any holder of the Applicablgi&e of the
Series 2012 Refunding Bonds, may recover monetanyages thereunder under any circumstances. Itiaddf
all or any part of Rule 15c2-12 ceases to be iactffor any reason, then the information requietbe provided
under the Continuing Disclosure Agreements, insafathe provision of Rule 15¢2-12 no longer in effequired
the providing of such information, shall no londee required to be provided. The Continuing Disaies
Agreements also may be amended or modified witkteeitconsent of the holders of the Applicable Seoiethe
Series 2012 Refunding Bonds under certain circumest set forth therein. Copies of the Continuingcldsure
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Agreements when executed by the parties thereto tip® delivery of the Applicable Series of the 8er2012
Refunding Bonds will be on file at the office oktlApplicable Refunding Program Trustee.

The Trust previously has entered into undertakirgguired pursuant to Rule 15¢2-12 similar to the
undertaking contained in the Trust Continuing Discire Agreements. Such prior undertakings werereatnto in
connection with the 1995 Financing Program, the61B®ancing Program, the 1997 Financing Program, 1908
Financing Program, the 1999 Financing Program,20@0 Financing Program, the 2001 Financing Progthm,
2002 Financing Program, the 2003 Financing Progthen2004 Financing Program, the 2005 Financingytara,
the 2006 Financing Program, the 2007 Financing frog the 2008 Financing Program, the 2009 Financing
Program, the 2010A Financing Program, the 2010 B&fancing Program, the 2012 Financing Program and
refunding bond issues with respect to the forgamiompleted in 1996, 1997, 1998, 2001, 2003, 2008620007,
2008, 2010 and 2011. The Trust has not, duringotsd five years, failed to comply with any of ésntinuing
disclosure undertakings, except with respect to inidtmative oversights by the Trust that resultedthe late
submission of annual financial information, reqdif®y undertakings of the Trust, with respect toRrseal Years of
the Trust ended June 30, 2007, June 30, 2008 ared3y 2009, which annual financial information wiaseach
case, submitted to each NRMSIR no later than 23s daybsequent to the date required therefor by such
undertakings. The Trust promptly thereafter puplace appropriate procedures to prevent such autieffom
occurring again, and no such default has occurirezk she submission of the annual financial infaiiorafor the
Fiscal Year of the Trust ended June 30, 2009. Tisst is not currently in default with respect toyaof its
continuing disclosure undertakings.

ABSENCE OF MATERIAL LITIGATION

There is no litigation or controversy now pendirapeerning the issuance, sale or delivery of theeSer
2012 Refunding Bonds or in any way contesting eaing the validity of the Trust Act, the Serig&l2 Refunding
Bonds or the proceedings of the Trust taken widpeet to the issuance and sale thereof or the @lefigny
Refunding Program Trust Estate.

ENFORCEABILITY OF REMEDIES

The remedies available to the Refunding Progranst€as or the Series 2012 Refunding Bondholders
(references to such terms in this section shaltié&emed to apply only to the affected Series ofShdaes 2012
Refunding Bonds) upon the occurrence of an evenietdult under a Refunding Program Bond Resolubioany
other related financing documents are dependemt pmhicial actions that are often based on therdigm of the
judge overseeing a proceeding. Administrative ywelmay also have an impact on the timetable foicjad
approval of the exercise of certain remedies. WUedésting law, the remedies provided in such doeats may not
be readily available or may be limited. The vasiéegal opinions to be delivered concurrently with delivery of
the Series 2012 Refunding Bonds will be qualifisd@enforceability of the various legal instrungeby limitations
imposed by federal and State laws affecting thietsigf creditors generally, and creditors in tlyjset of transaction
specifically, including the availability of equitiboremedies. For information on the available séctor the Series
2012 Refunding Bonds, see “Security for the S&2@&2 Refunding Bonds” herein.

The United States Bankruptcy Code, 11 U.S.C. §&tGEq(the “Bankruptcy Code”), permits entities that
are unable to meet their debts to file a bankruggetition in the appropriate vicinage of the UnitStates
Bankruptcy Court. Each Local Unit Borrower would & “municipality” (as defined in the Bankruptcy d&), and
any bankruptcy of a Local Unit Borrower would bevgmed by Chapter 9 of the Bankruptcy Code. Eatlate
Borrower would not be a municipality for purposdstiee Bankruptcy Code. A Private Borrower would e
permitted to file a bankruptcy under Chapter 9 loé Bankruptcy Code, and would be required to putsue
bankruptcy under Chapter 7 or Chapter 11 of thekBgricy Code. Pursuant to the Bankruptcy Code, the
Applicable Refunding Program Trustee must be remtiof any bankruptcy. The petition, which is tleediment a
Local Unit Borrower or a Private Borrower files toitiate a bankruptcy case, automatically stays aop-
bankruptcy judicial or other proceeding againshsiuacal Unit Borrower or Private Borrower.

The debts of a Local Unit Borrower are adjustedlptan, which must meet the requirements of Chapter

of the Bankruptcy Code, 11 U.S.C. §89&tlseq. The debts of a Private Borrower are either adpidty a plan,
which must meet the requirements of Chapter 1h@Bankruptcy Code, 11 U.S.C. §81¥ilseq. or the debts are
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satisfied by a pro-rata liquidation of the PrivBi@rrower’s assets pursuant to Chapter 7 of the Bgotky Code, 11
U.S.C. §870%t seq. Among other things, under Chapter 9 or Chaptetlel plan must be approved by creditors of
at least two-thirds of the amount of debts, andertban one-half of the creditors. To preserveSbdes 2012
Refunding Bondholders’ claim in any bankruptcy, #eplicable Refunding Program Trustee may be regluio
file a claim and to undertake other actions in Bamkruptcy Court. Failure to take such actions nmagair the
Series 2012 Refunding Bondholders’ claim. In aapksuptcy, it is possible that the debts createdhieySeries
2012 Refunding Bonds will not be paid in full andlwe discharged with respect to such Local Unitr®wer or
Private Borrower in bankruptcy.

Under Chapter 9, the Bankruptcy Code providesghatial revenues shall continue to be availabjgato
debt service secured by those revenues, and asibjatct to claims by other creditors of the bapkmunicipality.
Claimants whose only recourse for payment is aertgiecial revenues shall not have recourse agéest
municipality in a bankruptcy to any greater extd@n that provided by State law and the applicaloleuments.
Payments made for the benefit of the Series 20X¥a@riding Bondholders immediately prior to the banitoy will
not be deemed “preferential” (as defined in the iBaptcy Code). These rights likely would not appty
bankruptcies of Private Borrowers, as such entdizsot receive these benefits provided only inpi&a9 of the
Bankruptcy Code.

The State has authorized municipalities to filgtjpets for relief under the Bankruptcy Code pursusamd
subject to Article 8 of the New Jersey Municipah&ice Commission Act (the “Commission Act”), N.AS.
8§852:27-40et seq. The Commission Act provides that such petitioraymot be filed without the prior approval of
the Local Finance Board in the Division of Localv@mment Services of the State Department of Conitsnun
Affairs, as successor to the Municipal Finance Cdassion referred to in the Commission Act (the “LbEaance
Board”), and that no plan of adjustment of the deaifta municipality may be filed or accepted by tinenicipality,
or confirmed by the Bankruptcy Court with the sugipaof the municipality, without express authorityorin the
Local Finance Board to file or support a plan gluiatment. These requirements would not apply tikheptcies of
the Private Borrowers.

THE ABOVE REFERENCES TO THE BANKRUPTCY CODE ARE NOT TO BE CONSTRUED
AS AN INDICATION THAT ANY LOCAL UNIT BORROWER OR PR IVATE BORROWER EXPECTS
TO RESORT TO THE PROVISIONS OF THE BANKRUPTCY CODE OR THAT, IF ANY LOCAL UNIT
BORROWER OR PRIVATE BORROWER DID, SUCH ACTION WOULD BE APPROVED BY THE
LOCAL FINANCE BOARD, IF REQUIRED, OR THAT ANY PROPO SED PLAN WOULD INCLUDE A
DILUTION OF THE SOURCE OF PAYMENT OF AND SECURITY F OR THE SERIES 2012
REFUNDING BONDS.

LEGALITY FOR INVESTMENT

The Trust Act provides that the State and all pubfficers, governmental units and agencies therbf
banks, trust companies, savings banks and institsitbuilding and loan associations, savings aad &ssociations,
investment companies and other persons carryinga dranking business, all insurance companies, insara
associations and other persons carrying on anansar business, and all executors, administratarardgans,
trustees and other fiduciaries may legally invest ainking funds, moneys or other funds belongimghem or
within their control in any bonds or notes, inclogli without limitation, the Series 2012 Refundingns, issued
pursuant to the Trust Act, and the bonds or ndiai be authorized security for any and all publiéposits.

CERTAIN LEGAL MATTERS

Legal matters related to the authorization, isseaaud delivery of the Series 2012 Refunding Bonds a
subject to the receipt of the approving legal apisi of McCarter & English, LLP, Newark, New Jers8pnnd
Counsel to the Trust (“Bond Counsel”). The opisiasf Bond Counsel will be delivered with the Serikl2
Refunding Bonds in substantially the forms includteéppendix G to this Official Statement. Certégal matters
in connection with the Series 2012 Refunding Bondisbe passed upon by the Trust’'s General Courdstfrey S.
Chiesa, Attorney General of the State of New Jersey
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TAX MATTERS

Exclusion of Interest on the Series 2012A-R Refundg Bonds from Gross Income for Federal Income Tax
Purposes

The Internal Revenue Code of 1986, as amended@ee”), imposes certain requirements that may have
to be met or must be met on a continuing basisegjent to the issuance and delivery of the Sefiég Refunding
Bonds in order to assure that interest on the $&042 Refunding Bonds will be excluded from grime®me for
purposes of federal income taxation under Sectathdf the Code.

In the case of the Series 2012A-R Refunding Bordsh requirements relate, among other things,do th
use and investment of proceeds of the Series 2R R&funding Bonds and rebate to the United Stetégreerica
of certain arbitrage earnings. Failure of the Tausthe Applicable Refunding Program Borrowerohbserve such
requirements may cause interest on the Series 2&RL.R&funding Bonds to lose the exclusion from giossme
provided under Section 103 of the Code, retroat¢tvihe date of issuance of the Series 2012A-R irifig Bonds.
In the “Tax Certificate as to Arbitrage and Instians as to Compliance with Provisions of Secti@3(h) of the
Internal Revenue Code of 1986, as Amended” thdtheildelivered in connection with the issuancehef Series
2012A-R Refunding Bonds (the “Series 2012A-R Taxtifieate”) (the covenants under which do not cangt
covenants under the related Refunding Program Besblution), the Trust will represent that it exgeand
intends to be able to comply with and will, to thetent permitted by law, comply with the provisioasd
procedures set forth in the Series 2012A-R Taxif@ete and will do and perform all acts and thimgzessary or
desirable in order to assure that, under the Csdeuaently in force, interest on the Series 20R&Refunding
Bonds will, for purposes of federal income taxatibe excluded from gross income of the owners tfer&ach
Refunding Program Borrower has made certain taatedl covenants in its Refunding Program Trust Loan
Agreement, including a covenant not to take anjoaabr fail to take any action that would causeigst on, as
applicable, the Series 1998F Refunding Bonds, #me$ 1998G Refunding Bonds, the Series 2004A Bothas
Series 2005A Bonds or the Series 2006A Bonds, apdRefunding Bonds” thereafter issued pursuarnheterms
of the Applicable Refunding Program Bond Resolytitmnlose the exclusion from gross income undeti®@ed 03
of the Code or that would cause, as applicable Sthiées 1998F Refunding Bonds, the Series 1998@ridafg
Bonds, the Series 2004A Bonds, the Series 2005Ad80n the Series 2006A Bonds, and any “Refundingddd
thereafter issued pursuant to the terms of theiggipgé Refunding Program Bond Resolution, to bévgie activity
bonds” as defined in Section 141(a) of the Code.

Assuming continuing compliance by the Trust witk firovisions and procedures set forth in the Series
2012A-R Tax Certificate and assuming the SeriegtA9Borrowers, the Series 1994B Borrowers, the Se2@04A
Borrowers, the Series 2005A Borrowers and the SQ@®6A Borrowers observe their respective covenaiating
to continuing compliance with the Code, Bond Colissef the opinion that, for federal income taxposes, under
existing law, interest on the Series 2012A-R RefagdBonds is excluded from gross income of the awitleereof
pursuant to Section 103 of the Code. InteresthenSeries 2012A-R Refunding Bonds is not an itentaaf
preference under Section 57 of the Code for puposeomputing alternative minimum tax. Interesttbe Series
2012A-R Refunding Bonds will be included in “adggtcurrent earnings” when calculating corporateraétive
minimum taxable income under section 56(g) of thed€in the computation of the alternative minimuam t
applicable to certain corporations.

Additional Federal Income Tax Consequences Relatintp the Series 2012A-R Bonds

In the case of certain corporate holders of theeSe2012A-R Refunding Bonds, interest on the Series
2012A-R Refunding Bonds may be included in the wakion of the alternative minimum tax as a resilthe
inclusion of interest on the Series 2012A-R RefagdBonds in “adjusted current earnings” of certanporations.

Prospective purchasers of the Series 2012A-R Refgrisonds should be aware that ownership of, atcrua
or receipt of interest on or disposition of tax-ex® obligations, such as the Series 2012A-R RehgqBionds, may
have additional federal income tax consequencesdotain taxpayers, including, without limitatiomxpayers
eligible for the earned income credit, recipientg@rtain Social Security and certain Railroad Retient benefits,
taxpayers that may be deemed to have incurred otinceed indebtedness to purchase or carry tax-ekemp
obligations, financial institutions, property argsaalty companies, foreign corporations and ceB8atorporations.
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Prospective purchasers of the Series 2012A-R RefgriBonds may wish to consult with their tax advssaith
respect to the need to furnish certain taxpayerinétion in order to avoid backup withholding.

Bond Counsel expresses no opinion regarding angréédax consequences other than its opinion with
regard to the exclusion of interest on the Ser@#2A-R Refunding Bonds from gross income pursuargéction
103 of the Code and the opinion that interest enSaries 2012A-R Refunding Bonds is not item ofgeeference
under Section 57 of the Code for purposes of coimgulternative minimum tax. Prospective purchassrthe
Series 2012A-R Refunding Bonds should consult thesir advisors with respect to all other tax conseges
(including, but not limited to, those listed abowéholding the Series 2012A-R Refunding Bonds.

Changes in Federal Tax Law

Federal, state or local legislation, administragprenouncements or court decisions may affect dxe t
exempt status of interest on the Series 2012A-Ruiiihg Bonds, gains from the sale or other disfmsiof the
Series 2012A-R Refunding Bonds, the market valuthefSeries 2012A-R Refunding Bonds, or the mahilgta
of the Series 2012A-R Refunding Bonds. For exantpke President of the United States has submjtteposals to
Congress for legislation that would, among othéngs, limit the value of tax-exempt interest foghér-income
taxpayers. No prediction can be made as to tlmatk outcome of these legislative proposals.néfoted into law,
such proposals (or any other proposal involvingeagmeal or comprehensive review of the provisimithe Code,
including provisions affecting the federal tax treant of interest on tax-exempt bonds, that Corsyragght
consider) could affect the tax exemption of interesarket price or marketability of tax-exempt ber{éhcluding
the Series 2012A-R Refunding Bonds). Prospectivehasers of the Series 2012A-R Refunding Bonds ldhou
consult their own tax and financial advisers regayduch matters.

Federal Tax Matters Relating to the Series 2012B-Refunding Bonds and the Series 2012C-R Refunding
Bonds

General: The following discussion is a summary of the phiadi United States federal income tax
consequences of the acquisition, ownership andsdispn of the Series 2012B-R Refunding Bonds dradSeries
2012C-R Refunding Bonds (collectively, the “TaxaBlends” ) by original purchasers of the Taxable @omwho
are U.S. Holders (as defined below). This sumnmbased on the Code, Treasury regulations, revandings and
court decisions, all as now in effect and all sobje change at any time, possibly with retroaceéfect. This
summary assumes that the Taxable Bonds will be dltapital assets” under the Code, and it doeslisouss all
of the United States federal income tax consequetitat may be relevant to a holder in light of peaticular
circumstances or to holders subject to speciakridech as insurance companies, financial ingiitati tax-exempt
organizations, dealers in securities or foreignrenries, persons holding the Taxable Bonds as #iggosn a
“hedge” or “straddle” for United States federal ante tax purposes, or holders whose functional naygas
defined in Section 985 of the Code) is not the &thiStates dollar. Each prospective purchaser eofTdxable
Bonds should consult with its own tax advisor congey the United States federal income tax and rotae
consequences to it of the acquisition, ownershigd disposition of the Taxable Bonds, as well as tay
consequences that may arise under the laws oftatey cal or foreign tax jurisdiction.

U.S. Holders — Interest Incoménterest on the Taxable Bonds_is not excludablefgross income under
Section 103 of the Code for United States fed@@iine tax purposes.

U.S. Holders — Disposition of Taxable Bond&€xcept as discussed above, upon the sale, exchange,
redemption, or other disposition (which would irddua legal defeasance) of a Taxable Bonds, a Uo8leH
generally will recognize taxable gain or loss inammount equal to the difference between the ammatized (other
than amounts attributable to accrued interest mtipusly includable in income) and such U.S. Hokladjusted
tax basis in the Taxable Bonds. A U.S. Holder'jsigd tax basis in a Taxable Bonds generally &gilal such
U.S. Holder’s initial investment in the Taxable Bisn decreased by the amount of any payments, dhaer
qualified stated interest payments, received. Sjath or loss generally will be long-term capitairgor loss if the
Taxable Bonds was held for more than one year.

U.S. Holders — Defeasancédl.S. Holders of the Taxable Bonds should be awaag for federal income
tax purposes, the deposit of moneys or securitiesscrow in such amount and manner as to caus€akeble
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Bonds to be deemed to be no longer outstandingruhéeApplicable Series 2012B-R Refunding Prograomdd
Resolution or Series 2003A Bond Resolution (a “dsface”) could result in a deemed exchange undgioBe
1001 of the Code and a recognition by such owneaxdble income or loss, without any correspondaagipt of
moneys. In addition, for federal income tax pugmsthe character and timing of receipt of paymemshe
Taxable Bonds subsequent to any such defeasanttk also be affected. U.S. Holders of the Taxabtad®s are
advised to consult with their own tax advisors rdgay the consequences of a defeasance for fete@ine tax
purposes, and for state and local tax purposes.

U.S. Holders — Backup Withholding and InformatiogpBrting U.S. Holders may be subject to backup
withholding on payments of interest and, in somgesadisposition proceeds of the Taxable Bondey fail to
provide an accurate Form W-9, “Request for Taxpagemtification Number and Certification,” or a il
substitute form, or have been notified by the Imé¢rRevenue Service of a failure to report all ies¢ and
dividends, or otherwise fail to comply with the &pgable requirements of backup withholding ruleBackup
withholding is not an additional tax. Any amountshheld under the backup withholding rules will &llowed as a
credit against the U.S. Holder's United States ifedmcome tax liability (or refund) provided thdte required
information is timely furnished to the Internal Reme Service. Prospective U.S. Holders shouldubtieir tax
advisors concerning the application of backup wittimg rules.

IRS Circular 230 Disclosure

To ensure compliance with requirements imposechbyinternal Revenue Service, Bond Counsel informs
the readers of this Official Statement that (i) ddgited States federal tax advice contained in tbfficial
Statement (including, without limitation, the Appukces attached hereto and the cover hereof) thaieseto the
Taxable Bonds is not intended or written by Bondi@zel to be used, and that it cannot be used, byexpayer
for the purpose of avoiding penalties that mayrbpadsed on the taxpayer under the Code, (ii) sugltads written
to support the promotion or marketing of the tratisa(s) or matter(s) addressed by the written @jvand (iii) the
taxpayer should seek advice, based on the taxgaparticular circumstances, from an independenatkisor.

Exclusion of Interest on the Series 2012 Refundingonds from Gross Income for State Income Tax Purp@&s

Bond Counsel is of the opinion that, under existlag, interest on each Series of the Series 2012
Refunding Bonds and any net gains from the saletfi@re exempt from the tax imposed by the NeweleGGross
Income Tax Act.

Opinions of Bond Counsel

The respective opinions of Bond Counsel will bewskd with respect to the federal and State inctare
consequences of each Series of the Series 2012dReduBonds in substantially the forms attachethis Official
Statement as Appendix G hereto.

RATINGS

Fitch Ratings (“Fitch”), Moody’s Investors Serviclc. (“Moody’s”) and Standard & Poor's Ratings
Services (“S&P”) have assigned long-term debt getiof “AAA,” “Aaa” and “AAA,” respectively, to eaclberies
of the Series 2012 Refunding Bonds. These ratiefisct only the view of Fitch, Moody’s and S&P spectively,
and an explanation thereof may be obtained frochF¥Moody’s and S&P. Such ratings are not a recentation
to buy, sell or hold securities. There is no amsoe that the ratings will remain in effect for agiyen period of
time or that they will not be revised downward oithdrawn entirely by Fitch, Moody’s or S&P if, irheir
respective judgment, circumstances so warrant. sugh downward revision or withdrawal of a rating a
particular Series of the Series 2012 Refunding Bandy have an adverse effect on the market prisaaf Series
of the Series 2012 Refunding Bonds.
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MISCELLANEOUS

Information contained in this Official Statementthvirespect to the Series 2012 Refunding Bonds, the
Refunding Series Financing Programs and the T, copies of the related Bond Resolutions, Trusinl
Agreements, Fund Loan Agreements, Loan Servicinge@ments, Master Program Trust Agreement, Borrower
Bond Resolutions, Borrower Bonds, Borrower SernAggeements, Borrower Guaranties, Private Borrowettdrs
of Credit, Private Borrower Mortgages, Private Baver Special Reserve Funds, and Continuing Disctosu
Agreements may be obtained from David E. Zimmeedtxive Director, New Jersey Environmental Infrastiore
Trust at the Trust Offices. This Official Staterhés submitted in connection with the sale and asse of the
Series 2012 Refunding Bonds and may not be repsatlac used in whole or in part for any other pugpodhis
Official Statement has been duly authorized and@mal by the Trust and duly executed and delivereds behalf
by the official signing below. Any statements lnist Official Statement involving matters of opinjgrrojections or
estimates, whether or not expressly so stated,iemded as such and not as representations of faa
representation is made that any of such statermalhtse realized. The agreements of the Trustfallg set forth in
the Refunding Program Bond Resolutions in accorgavith the Trust Act, and this Official Statemestniot to be
construed as a contract or agreement between i &nd the purchasers or owners of any of theeS&012
Refunding Bonds.

NEW JERSEY ENVIRONMENTAL
INFRASTRUCTURE TRUST

By:

Warren H. Victor
Chairman
DATED: August___, 2012
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SERIES 2012A-R REFUNDING BONDSALLOCABLE PORTIONS

SCHEDULE |

1998F Allocable Portion

Y ear Principal Amount

2013 $1,275,138.49

2014 1,320,400.31
TOTAL $2,595,538.80

1998G Allocable Portion

Y ear Principal Amount”

2013 $1,994,861.51

2014 2.080,995.59
TOTAL $4,075,857.10

2004A Allocable Portion

Year Principal Amount’
2014 $ 5,533,604.10
2015 5,683,216.95
2016 5,868,757.94
2023 7,164,403.91
2024 7,126,698.47
TOTAL $31,376,681.37

2005A Allocable Portion

Year Principal Amount’
2015 $ 5,706,783.05
2016 5,838,403.03
2017 6,085,678.18
2018 6,324,406.52
2019 6,589,005.55
2020 6,824,521.70
2021 7,051,178.77
2022 6,971,442.08
2023 7,026,843.17
2024 7,288,301.53
2025 7,222 671.88
TOTAL $72,929,235.46

" Preliminary, subject to change.
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2006A Allocable Portion

Year Principal Amount”
2016 $ 7,272,839.03
2017 7,544,321.82
2018 7,845,593.48
2019 8,155,994.45
2020 8,490,478.30
2021 8,833,821.23
2022 9,133,557.92
2023 9,503,752.92
2025 10,297,328.12
2026 10,365,000.00
TOTAL $87,442,687.27

" Preliminary, subject to change.
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SERIES 2012B-R REFUNDING BONDSALLOCABLE PORTIONS

1995B Allocable Portion

Y ear Principal Amount
2013 $175,000.00
2014 185,000.00
2015 200,000.00
TOTAL $560,000.00

2001C Allocable Portion

Year Principal Amount’
2014 $ 75,000.00
2015 80,000.00
2016 85,000.00
2017 85,000.00
2018 95,000.00
2019 95,000.00
2020 100,000.00
2021 105,000.00
TOTAL $720,000.00

" Preliminary, subject to change.
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NEW JERSEY STATUTESPERTAINING TO CERTAIN LOCAL GOVERNMENT UNITS

A. Introduction

New Jersey's local finance system is regulateddrious statutes designed to assure that all npalici
governments and municipal or county utilities arelverage authorities remain on a sound financiaisbas
Regulatory and remedial statutes are enforced dthision of Local Government Services (the "Diois’) in the
Department of Community Affairs. The following sararies do not purport to be complete, and refershoaild
be made to the statutes referred to for a comptatement of the provisions thereof.

B. Municipal Financial Management
Set forth below is a summary of various statutequirements relevant to the municipal budget msce
The Local Budget Law

Sate Budget Requirements: Under the Local Budget Law, constituting Chaptef Title 40A of the New
Jersey Statutes (the "Local Budget Law"), every iaipality must adopt a budget for each fiscal ymathe form
required by the Division. Most municipalities imet State operate on a calendar fiscal yiear,from January 1 to
December 31. By virtue of the enactment of Chafterof the Pamphlet Laws of 1991 of the State,agert
municipalities operate on a State fiscal yaa, July 1 to June 30. Items of revenue and appatpn are
examined by the Director of the Division (the "iter") prior to final adoption of the budget. Reve items are
only permitted to be included in the budget in saatounts as may be reasonably expected to beeaéatizcash
during the fiscal year. Appropriation items must det forth in the form required by the Local Budgaw, and
appropriations for certain purposes such as debicse any preceding year's cash deficit and restawuncollected
taxes are subject to the Director's approval iroatance with the requirements of the Local BudgewvL Upon
adoption, the budget constitutes an appropriatioritfe purposes stated therein and an authorizafitme amount
to be raised by taxation. The amount to be ralisethxation as stated in the municipal budget dtmlthe amount
to be raised by taxation for municipal purposes fandchool purposes where school district costsrequired to be
included in the municipal budget.

The Director has no authority over individual agtérg appropriations unless a specific amountdsiired
by law. However, the review functions, focusinganticipated revenues, serve to protect the sojvehall local
units.

The operating budgets of municipalities must bédafance,i.e., the total of anticipated revenues must
equal the total of appropriations. If in any y#a municipality's expenditures exceed its realimanues for that
year, such excess (deficit) must then be raiséldesucceeding year's budget.

Budget Process: The operating budget process includes submisditime budget to the governing body of
the municipality, its approval by the governing ppils certification by the Director and its adaptithereafter by
the governing body. The budget process usuallsists1of the review and, if appropriate, the madifion of
estimated appropriation requests of the operatirecirs and managers of the various municipal deynts and
agencies. Revenue estimates are made througteptdbess to determine the amounadf/alorem taxes needed
to balance the budget. Revenue estimates areda\iy the various collecting agencies of the mipality and
are based on previous years' receipts and insingcfrom the State as to what level of revenuatwipate.

The governing body of each municipality is reqdite prepare and introduce an annual budget, afiarh

it is advertised and reviewed at public hearing®llowing introduction and initial approval of thmudget, the
governing body may amend the budget as it deemsoppate. If such amendments add a new item of
appropriation in an amount in excess of 1% of ttaltamount of appropriations as stated in the @apat budget,
increase or decrease any item of appropriation bserthan 10% or increase the amount to be raisedxXss by
more than 5%, unless the same is made to includem@mgency temporary appropriation only, the gaweribody
must conduct a further public hearing with regarduch amendments. After the close of the heasind,provided
that the Director has approved the budget and amgndments thereto, the governing body may adoptubget.
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In order to provide for expenditures to be madetha period commencing with the beginning of a
municipality's fiscal year and ending with adoptafrthe regular budget, temporary appropriationy bemade by
the governing body of the municipality through aalation adopted within the first 30 days of thgibaing of the
municipality's fiscal year. Such temporary appiajwns are normally made after the commencemethefiscal
year, and are generally limited to 25% of the tajgbropriations made for all purposes during trexgding fiscal
year. Temporary appropriations required to be mfmdedebt service, capital improvement funds andblipu
assistance are not subject to this 25% limitatiédi. expenditures made against temporary apprapriatmust be
provided for within the adopted budget.

Each municipality is required to forward to theutity Board of Taxation (the "County Board") a dexti
copy of its operating budget, as adopted. Munlitipa operating on a calendar fiscal year musidnait a copy of
their budget to the County Board not later thand&ys following the adoption of the budget. Munadifes
operating on the State fiscal year must transntib@y of their budget to the County Board not ldtean 5 days
following the adoption of the budget. In the evémt the County Board has not received a copyhefdudget
resolution or other evidence showing the amourtigaaised by taxation for the purposes of a taxiisgrict, the
County Board shall immediately notify the Directevho is authorized then to transmit to the Countall a
certificate setting forth the amount required foe bperation of the municipality for that fiscabye

Capital Budget: In accordance with the Local Budget Law, each igipality must adopt and annually
revise a six year capital program budget. Thetabpudget, when adopted, does not constitute gpeoaal or
appropriation of funds, but sets forth a plan oé thossible capital expenditures that the munidipainay
contemplate over the six-year period. Expenditfmegapital purposes may be made either by ordiesmdopted
by the governing body of the municipality settingrth the items and the method of financing (inahgdithe
authorization of bonds) or from the annual operpbindget if the items were detailed.

The CAP Law

Sections 45.2 and 45.3 of Chapter 4 of Title 40Atte New Jersey Statutes (the "CAP Law") limit
municipal expenditures. The CAP Law has been fecefsince 1977 and has been amended several tiifles.
CAP Law, as amended, generally limits increasemwiicipal appropriations over the previous yeantomore
than five percent (5%) or the index rate (the ahmgscentage increase in the U.S. Department of rGerme
Implicit Price Deflator for State and Local Goveram Purchases of Goods and Services for the yeaeging the
current year), whichever is less. However, certaipenditures, including, without limitation, expi#tares for debt
service, expenditures pursuant to any contract vagipect to use, service or provision of any ptoj&ility or
public improvement for water or sewerage or paysmemnt account of debt serve therefore, expenditmasdated
by federal or State law (after the effective datéhe January 1, 1991 amendments) and capital elkpees, are
excluded from the calculation of the permissiblawal increase in municipal appropriations presdribader the
CAP Law. Further, two procedures exist under wiaahunicipality may increase the total amount fitunicipal
appropriations in excess of the applicable limiati (i) by approval of the voters of the municipalor (ii) to a
limited extent, by adoption of an ordinance autkiad appropriations in excess of the applicabletéition.

Additionally, legislation constituting P.L. 200@., 62, effective on April 3, 2007, as amended hy P010,

c. 44, effective on July 13, 2010, further amendthg CAP Law, imposes a 2% cap on the tax levy of a
municipality, county, fire district or solid wast®llection district, with certain exceptions and@ct to a number
of adjustments. The exclusions from the limit ud®, without limitation, increases required to bised for debt
service as defined by law (which includes the BagoBonds), extraordinary costs directly relatedcatdeclared
emergency, and certain increases in pension cotitits and health care costs over 2%. Voters npoyoxe
increases over 2% not otherwise permitted, by a ebtn majority of the voters voting on a publiegtion. These
amendments to the CAP Law do not limit the obligratdf a Local Unit Borrower to levgd valorem taxes upon all
taxable real property within the Local Unit Borrawtle pay debt service on its bonds or notes (wimcludes its
Borrower Bonds). In addition, pursuant to Locaidfice Notice Number 2011-36, issued on Decembe21, by
the Division, the Division has made a determinatibat the amounts required to be paid by a Pasttifo a
Special Obligation Borrower pursuant to a Borro8ervice Agreement and necessary for a Special &y
Borrower to meet its debt service obligations wigspect to its Borrower Bonds may be considerecethavalent
of municipal debt service and shall be treateduak $or all purposes pursuant to the CAP Law.
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The Local Fiscal AffairsLaw

The Local Fiscal Affairs Law, constituting Chapteof Title 40A of the New Jersey Statutes (thecélo
Fiscal Affairs Law"), regulates the non-budgetairyahcial activities of local governments. The ¢€Hiaancial
officer of every municipality must file with the Eictor a verified statement of the financial coioditof the
municipality and all constituent boards, committegscommissions as of the close of each fiscal .yeBor
municipalities operating on a calendar fiscal y#ais statement must be filed by February 10 folfmathe close of
the fiscal year. For municipalities operating otate fiscal year, this statement must be filedater than 21 days
after the close of the State fiscal year.

An independent examination of the municipality@oks, financial transactions and accounts must be
performed annually by a licensed registered mualcgccountant. The audit, conforming to the Diuits
"Requirements of Audit", includes recommendatiamsifnprovement of the municipality's financial pegtires and
must be filed with the Director following the cloeéthe fiscal year. A synopsis of the audit réptogether with
all recommendations made, must be published ica leewspaper within 30 days of its completion.

C. Municipal Indebtedness
The Local Bond Law

Pursuant to the Local Bond Law, constituting Chagtof Title 40A of the New Jersey Statutes (thecal
Bond Law"), a municipality may incur indebtednéssrrow money and authorize and issue negotiabligatibns
for financing any capital improvement or propettattit may lawfully acquire or for any purpose fehich it is
authorized or required by law to make an approipriatexcept current expenses and payment of oldigaiother
than those for temporary financing). The power ahtigation of any municipality to pay any and btnds and
notes issued pursuant to the Local Bond Law, inomdhe Local Unit Bond issued to the Trust to evide the
Loan, is unlimited, and the municipality shall lesg valorem taxes upon all of the taxable property within its
boundaries, without limitation as to rate or amotémt the payment of the principal of and interestsuch bonds or
notes. Each municipality is required to include tbtal amount of interest and debt redemptiongdmpayable on
all of its general obligation indebtedness in ita@al budget for the forthcoming fiscal year.

Enforcement of a claim for payment of principaloofinterest on bonds and notes of any municipaitly
be subject to applicable provisions of federal aptcy laws and to statutory provisions, if anyrdiefore or
hereafter enacted by the Congress of the Unite@sSta by the Legislature of the State. UndereStaw, a county,
municipality or other political subdivision maydila petition for readjustment of its debts undédefal bankruptcy
laws, but only after first receiving approval okthocal Finance Board in the Department of ComnyuAtffairs
(the "Board").

A municipality has no constitutional limit on ipower to incur indebtedness other than that it imaye
obligations only for public purposes. Moreovennanicipality's net debt may not exceed 3.5% ofedhealized
valuation basis (as defined in the Local Bond Laness authorized by the Board. The authorizadiosh issuance
of municipal debt, including the purpose, amourd aature thereof, the method and manner of therienae of
such debt, the maturity and terms of repaymenetifeand other related matters, are statutory. Aiaipality is
not required to submit the proposed incurrencedébtedness to a public referendum.

A municipality authorizes and issues obligatiogsaboption of a bond ordinance. Bond ordinancestmu
be finally approved by the recorded affirmativeevof at least two-thirds of the full membershiptied governing
body of the municipality. The Local Bond Law re@s publication and, in certain instances, posbhghe
ordinance. In addition, a public hearing must bl Iprior to the final passage of the bond ordirandnder certain
circumstances, the Board is required to approvendorse an ordinance, in which case, it cannoiriadlyf adopted
until such approval has been received. The LoocaldBLaw provides that a bond ordinance shall tdfezetwenty
days after the first publication thereof after findoption. At the conclusion of the twenty-dayopgel period, all
challenges to the validity of the obligations authed by such bond ordinance shall be precludedepmxfor
constitutional matters. Moreover, pursuant to térens of the Local Bond Law, after issuance, allgattions are
conclusively presumed to be fully authorized arsiésl by all laws of the State, and any person siea#istopped
from questioning the sale, execution or delivergudh obligations by the municipality.
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Bonds issued by a municipality under the Local @@aw must mature within the average period of the
useful lives of the purposes for which such bondsawssued as determined from the date of issuainite bonds.
Subject to certain exceptions, the authorizatioabsfgations must usually be accompanied by a dasin payment
of not less than 5% of the amount of obligationshatized. Such down payment must have been raiyed
budgetary appropriations, from cash on hand preljocontributed for said purpose or by emergencpligion
pursuant to the Local Budget Law.

D. Local Financing Authorities
TheLocal Authorities Fiscal Control Law

Under the Local Authorities Fiscal Control Law,netituting Chapter 5A of Title 40A of the New Jerse
Statutes (the "Authorities Law"), local financingthorities are subject to regulation by the Diusend the Board.
The Authorities Law provides for State oversightfioincial operations and debt of independent laedhorities.
The Authorities Law applies to all autonomous lopablic authorities such as municipal utilities larities and
sewerage authorities created by municipalitiescanahties.

The Board exercises approval power over the aeatf new authorities as well as over the dissoiutf
authorities. The Board also reviews, conductsipuigarings and issues findings and recommendategerding
any proposed project financing of an authority @my service agreement between a local governmehtaan
authority. The Board may prescribe minimum audduirements to be followed by authorities in theduct of
their annual audits. In addition, the Directoriesvs and approves annual budgets of authorities.
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SERIES 1994A BORROWERS

General Obligation Series 1994A Borrowers
Gloucester, City of
Hawthorne, Borough of
Manchester, Township of
Morris, Township of
New Providence, Borough of
Randolph, Township of

Special Obligation Series 1994A Borrowers
Berkeley Township Sewerage Authority
Ocean County UA
Pequannock River Basin Regional Sewerage Authbrity

! The Loan repayment obligations of these Speciaigatibn Series 1994A Borrowers are secured by lafdith and credit
general obligation pledge provided for in such Bamer's respective Series 1994A Borrower Serviceekgrent.



SERIES 1994B BORROWERS

General Obligation Series 1994B Borrowers
Allamuchy, Township of
Newark, City of
North Arlington, Borough of
Trenton, City of
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SERIES 2004A BORROWERS

General Obligation Series 2004A Borrowers
Allamuchy, Township of
Beachwood, Borough of

Berkeley Heights, Township of
Bethlehem, Township df
Brigantine, City of
Burlington, County of
Cranford, Township of
Garfield, City of
Hawthorne, Borough of
Kearny, Town of
Lebanon, Township of
Linden, City of
Maple Shade, Township of
Middlesex, Borough of
Montclair, Township of
North Brunswick, Township of
Old Bridge, Township of
Paterson, City of
Readington, Township of
Ridgewood, Village of
Roxbury, Township of
Secaucus, Town of
Trenton, City of*
Verona, Township of
Voorhees, Township df
West Deptford, Township of

Woodland Park, Borough of (formerly known as
Borough of West Paterson)

1 These Series 2004A Borrowers’ respective Seried RF0ojects have each been designated as SmartiGRiajects.
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Special Obligation Series 2004A Borrowers
Atlantic County Utilities Authority 2
Cedar Glen Homes, Inc.
Cinnaminson Sewerage Authority
Clinton Township Sewerage Authority
Edgewater Park Sewerage Authority
Ewing-Lawrence Sewerage Authorfty
Gloucester Township Municipal Utilities Authority
Mercer County Improvement Authority
Montclair State University
New Jersey Water Supply Authority
Ocean County Utilities Authority
Ocean Township Sewerage AuthoFrty
Rahway Valley Sewerage Authority
Somerset Raritan Valley Sewerage Authotity
South Monmouth Regional Sewerage Authofity
Washington Township Municipal Utilities Authority

! These Series 2004A Borrowers’ respective Seried RF0ojects have each been designated as SmartiGRiajects.

2The Loan repayment obligations of these Speciaigatibn Series 2004A Borrowers are secured by laféith and credit
general obligation pledge provided for in such Bwmr's respective Series 2004A Borrower Serviceeggrent or Series
2004A Government Borrower Guaranty; provided, haavethat in the case of the New Jersey Water Sufpthority, only
14.77% of such Loan repayment obligations are sored.
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SERIES 2005A BORROWERS

General Obligation Series 2005A Borrowers
Barnegat, Township of
Chatham, Township of

Cherry Hill, Township of
Clementon, Borough df
Cranford, Township of
East Rutherford, Borough of
East Windsor, Township of
Florham Park, Borough of
Glen Ridge, Borough of
Hamilton, Township of
Harvey Cedars, Borough of
Linden, City of
Long Beach, Township of
Manasquan, Borough &f
Newark, City of*
Paterson, City of
Pennsville, Township of
Stafford, Township of
Tuckerton, Borough of
West Orange, Township of
Wharton, Borough of
Wildwood, City of
Winslow, Township of

! These Series 2005A Borrowers’ respective Serie§&®rojects have each been designated as SmartiGRrajects.
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Special Obligation Series 2005A Borrowers
Atlantic City Municipal Utilities Authority* 2
Bergen County Utilities Authority 2

Berkeley Township Sewerage Authority
Gloucester County Improvement Authority
Kearny Municipal Utilities Authority- 2
Middlesex County Utilities Authority
Monmouth County Bayshore Outfall Authority
Mount Laurel Township Municipal Utilities Authorify
New Jersey City University
New Jersey Water Supply Authority
Ocean County Utilities Authority
Old Bridge Municipal Utilities Authority
Rahway Valley Sewerage Authority
Somerset Raritan Valley Sewerage Authotity
West Milford Township Municipal Utilities Authority

1 These Series 2005A Borrowers’ respective Serie§ F0ojects have each been designated as SmartiGRaajects.

2The Loan repayment obligations of these Speciaigatibn Series 2005A Borrowers are secured by laféith and credit
general obligation pledge provided for in such Borr's respective Series 2005A Borrower Serviceeg&grent or Series
2005A Government Borrower Guaranty; provided, haavethat in the case of the New Jersey Water Sufpthority, only
14.77% of such Loan repayment obligations are sored.
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SERIES 2006A BORROWERS

General Obligation Series 2006A Borrowers
Asbury Park, City of
Berlin, Borough of
Denville, Township of
Edison, Township of
Elizabeth, City of
Elmwood Park, Borough of
Glen Ridge, Borough of
Hillside, Township of
Irvington, Township of
Island Heights, Borough of
Linden, City of
Long Beach, Township of
New Brunswick, City of
Newark, City of*
Princeton, Borough of
Princeton, Township of
Saddle River, Borough of
Sea Girt, Borough of
Stafford, Township of
Stockton, Borough of
Trenton, City of*
Union, Township of
West Orange, Township 6f

! These Series 2006A Borrowers’ respective Serie§®rojects have each been designated as SmartiGRrajects.
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Special Obligation Series 2006A Borrowers
Atlantic City Municipal Utilities Authority* 2
Atlantic County Utilities Authority* 2
Bayonne Redevelopment Agency, City'df
Bergen County Utilities Authority 2
Camden County Municipal Utilities Authorify?
Evesham Municipal Utilities Authority
Middlesex County Utilities Authority
New Jersey Water Supply Authority
North Hudson Sewerage Authority
North Jersey District Water Supply Commisston
Ocean County Utilities Authority
Ocean Township Sewerage AuthoFrty
Old Bridge Municipal Utilities Authority
Passaic Valley Sewerage Commissiorers
Pequannock, Lincoln Park and Fairfield Seweragenduity 2

! These Series 2006A Borrowers’ respective Serie§®rojects have each been designated as SmartiGRrajects.

2The Loan repayment obligations of these Speciaigatibn Series 2006A Borrowers are secured by kfdith and credit
general obligation pledge provided for in such Borr's respective Series 2006A Borrower Serviceeg&grent or Series
2006A Government Borrower Guaranty; provided, haavethat in the case of the New Jersey Water Sufpthority, only

14.77% of such Loan repayment obligations are sored.

3The Loan repayment obligations of this Special Gdilon Series 2006A Borrower are secured by adith and credit general
obligation pledge provided by law.
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SERIES 1995B BORROWER

Special Obligation Series 1995B Borrower
Camden County Municipal Utilities Authority

SERIES 2001C BORROWER

General Obligation Series 2001C Borrower
Evesham, Township of

1 The Loan repayment obligations of this Special G4ilon Series 1995B Borrower are secured by &4ithh and credit general
obligation pledge provided for in such Borrowerkri8s 1995B Borrower Service Agreement.



SERIES 2003A BORROWERS

General Obligation Series 2003A Borrowers
Barrington, Borough of
Bridgeton, City of
Burlington, County of

Camden, City of
Chesterfield, Township of
Glen Ridge, Borough of
Harrison, Township of
Hawthorne, Borough of
Lebanon, Township of
Long Beach, Township of

Millville, City of
Montville, Township of*
New Brunswick, City of
Paterson, City of
Perth Amboy, City of
Readington, Township df
Runnemede, Borough of

Woodland Park, Borough of (formerly known as
Borough of West Paterson)

Special Obligation Series 2003A Borrowers
Berkeley Township Sewerage Authority
Camden County Municipal Utilities Authority?
Lambertville Sewerage Authorify
Linden Roselle Sewerage Authorfty
Merchantville-Pennsauken Water Commission
Monmouth County Bayshore Outfall Authority
New Jersey Water Supply Authority
North Jersey District Water Supply Commisstoh
Old Bridge Municipal Utilities Authority
Rahway Valley Sewerage Authority
Warren County (Pequest River) Municipal Utilitiesithority

! These Series 2003A Borrowers’ respective Serie8®rojects have each been designated as SmartiGRrajects.

2The Loan repayment obligations of these Speciaigatibn Series 2003A Borrowers are secured by laféith and credit
general obligation pledge provided for in such Bwmr's respective Series 2003A Borrower Serviceeggrent or Series
2003A Government Borrower Guaranty; provided, havethat in the case of the New Jersey Water Sufpthority, only
14.77% of such Loan repayment obligations are soree.
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OUTSTANDING REFUNDING PROGRAM BONDS
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APPENDIX C

AGGREGATE SERIES 1994A LOAN REPAYMENTS
AVAILABLE TO PROVIDE COVERAGE FOR
THE 1998F ALLOCABLE PORTION OF
THE SERIES 2012A-R REFUNDING BONDS

Aggregate Series 1994A Aggregate Series 1994A Total Series 1994A
Year Ending Borrower Trust Borrower Fund Borrower Annual Debt Service
September 1 L oan Repayments L oan Repayments L oan Repayments 1998F Allocable Portion™?
2013 $1,406,000 $636,674 $2,042,674 $1,353,873
2014 1,412,250 639,400 $2,051,650 $1,359,887
Total® $2,818,250 $1,276,073 $4,094,323 $2,713,760

L prefimi nary, subject to change upon final pricing and sizing of the Series 2012A-R Refunding Bonds in accordance with the terms of the Notice of Sale.
2 Reflects the application to Trust Bond debt service of projected savings credits to be derived from the issuance of the Series 2012A-R Refunding Bonds, which projected
savings credits remain preliminary, subject to change upon final pricing and sizing of the Series 2012A-R refunding Bonds in accordance with the terms of the Notice of

Sale.
% Totals may not add due to rounding.
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AGGREGATE SERIES 1994B LOAN REPAYMENTS
AVAILABLE TO PROVIDE COVERAGE FOR
THE 1998G ALLOCABLE PORTION OF
THE SERIES 2012A-R REFUNDING BONDS

Aggregate Series 1994B Aggregate Series 1994B Total Series1994B
Year Ending Borrower Trust Borrower Fund Borrower Annual Debt Service
September 1 L oan Repayments L oan Repayments L oan Repayments 1998G Allocable Portion 2
2013 $2,200,750 $893,128 $3,093,878 $2,118,992
2014 2,226,000 898,219 $3,124,219 2,143,299
Total® $4,426,750 $1,791,347 $6,218,097 $4,262,291

L prefimi nary, subject to change upon final pricing and sizing of the Series 2012A-R Refunding Bonds in accordance with the terms of the Notice of Sale.
2 Reflects the application to Trust Bond debt service of projected savings credits to be derived from the issuance of the Series 2012A-R Refunding Bonds, which projected
savings credits remain preliminary, subject to change upon final pricing and sizing of the Series 2012A-R refunding Bonds in accordance with the terms of the Notice of

Sale.
% Totals may not add due to rounding.
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AGGREGATE SERIES 2004A LOAN REPAYMENTS
AVAILABLE TO PROVIDE COVERAGE FOR
THE 2004A ALLOCABLE PORTION OF
THE SERIES 2012A-R REFUNDING BONDS AND
THE REMAINING OUTSTANDING SERIES 2004A BONDS

Annual Debt Service

Aggregate Series 2004A Aggregate Series 2004A Total Series 2004A 2004A Allocable Portion

Year Ending Borrower Trust Borrower Fund Borrower and Remaining Outstanding
September 1 L oan Repayments L oan Repayments L oan Repayments Series 2004A Bonds'?
2012 $7,580,063 $5,750,108 $13,330,171 $7,466,463
2013 9,727,375 7,394,003 $17,121,378 $9,261,614
2014 9,704,875 7,368,456 $17,073,331 $8,731,028
2015 9,684,275 7,382,144 $17,066,419 $8,710,981
2016 9,669,875 7,392,151 $17,062,026 $8,697,345
2017 9,701,075 7,371,123 $17,072,198 $8,713,794
2018 9,718,075 7,381,657 $17,099,732 $8,736,994
2019 9,607,325 7,080,763 $16,688,088 $8,644,994
2020 9,499,325 6,984,520 $16,483,845 $8,561,494
2021 9,488,325 6,899,945 $16,388,270 $8,545,494
2022 9,348,825 6,656,759 $16,005,584 $8,413,894
2023 8,651,325 5,875,545 $14,526,870 $7,730,535
2024 8,297,813 5,730,386 $14,028,198 $7,406,699
Total® $120,678,550 $89,267,561 $209,946,111 $109,621,332

Preliminary, subject to change upon final pricing and sizing of the Series 2012A-R Refunding Bonds in accordance with the terms of the Notice of Sale.

2 Reflects the application to Trust Bond debt service of (i) savings credits derived from the issuance of the Series 2007C Refunding Bonds and the Series 2010A Refunding
Bonds and (ii) projected savings credits to be derived from the issuance of the Series 2012A-R Refunding Bonds, which projected savings credits remain preliminary,
subject to change upon final pricing and sizing of the Series 2012A-R refunding Bonds in accordance with the terms of the Notice of Sale.

Totals may not add due to rounding.
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AGGREGATE SERIES 2005A LOAN REPAYMENTS
AVAILABLE TO PROVIDE COVERAGE FOR
THE 2005A ALLOCABLE PORTION OF
THE SERIES 2012A-R REFUNDING BONDS AND
THE REMAINING OUTSTANDING SERIES 2005A BONDS

Annual Debt Service

Aggregate Series 2005A Aggregate Series 2005A Total Series 2005A 2005A Allocable Portion
Year Ending Borrower Trust Borrower Fund Borrower and Remaining Outstanding
September 1 L oan Repayments L oan Repayments L oan Repayments Series 2005A Bonds'?
2012 $7,579,281 $6,077,527 $13,656,808 $7,579,281
2013 9,752,813 7,992,561 $17,745,373 9,230,897
2014 9,743,063 7,987,295 $17,730,358 9,156,959
2015 9,739,563 7,977,168 $17,716,731 8,595,907
2016 9,668,963 7,924,860 $17,593,823 8,527,471
2017 9,681,163 7,923,981 $17,605,143 8,539,379
2018 9,677,563 7,930,018 $17,607,580 8,535,096
2019 9,690,913 7,932,886 $17,623,799 8,547,465
2020 9,661,088 7,941,929 $17,603,017 8,518,877
2021 9,610,438 7,918,681 $17,529,118 8,472,764
2022 9,216,563 7,065,018 $16,281,581 8,110,138
2023 8,974,875 6,538,618 $15,513,493 7,889,482
2024 8,953,813 5,999,397 $14,953,210 7,870,265
2025 8,553,531 5,703,205 $14,256,736 7,509,801
Total® $130,503,625 $102,913,145 $233,416,770 $117,083,782

Preliminary, subject to change upon final pricing and sizing of the Series 2012A-R Refunding Bonds in accordance with the terms of the Notice of Sale.

2 Reflects the application to Trust Bond debt service of projected savings credits to be derived from the issuance of the Series 2012A-R Refunding Bonds, which projected
savings credits remain preliminary, subject to change upon final pricing and sizing of the Series 2012A-R refunding Bonds in accordance with the terms of the Notice of
Sdle.

Totals may not add due to rounding.

C-4



AGGREGATE SERIES 2006A LOAN REPAYMENTS
AVAILABLE TO PROVIDE COVERAGE FOR
THE 2006A ALLOCABLE PORTION OF
THE SERIES 2012A-R REFUNDING BONDS AND
THE REMAINING OUTSTANDING SERIES 2006A BONDS

Annual Debt Service

Aggregate Series 2006A Aggregate Series 2006A Total Series 2006A 2006A Allocable Portion

Year Ending Borrower Trust Borrower Fund Borrower and Remaining Outstanding
September 1 L oan Repayments L oan Repayments L oan Repayments Series 2006A Bonds'?
2012 $9,379,509 $11,057,358 $20,436,868 $9,267,766
2013 12,332,769 14,625,252 $26,958,020 $11,728,854
2014 12,325,519 14,613,217 $26,938,735 $11,643,885
2015 12,336,769 14,628,750 $26,965,518 $11,655,135
2016 12,344,769 14,646,765 $26,991,534 $11,176,049
2017 12,323,769 14,615,138 $26,938,907 $11,156,767
2018 12,321,169 14,608,110 $26,929,278 $11,154,083
2019 12,320,569 14,605,346 $26,925,915 $11,153,796
2020 12,326,369 14,622,537 $26,948,906 $11,158,722
2021 12,332,769 14,618,349 $26,951,117 $11,164,895
2022 12,272,181 14,568,369 $26,840,550 $11,107,588
2023 12,282,775 14,547,876 $26,830,651 $11,117,321
2024 12,263,113 14,384,843 $26,647,955 $10,833,807
2025 12,199,863 13,290,985 $25,490,847 $11,220,045
2026 11,827,163 12,114,779 $23,941,942 $10,872,245
Total® $181,189,072 $211,547,672 $392,736,743 $166,410,957

Preliminary, subject to change upon final pricing and sizing of the Series 2012A-R Refunding Bonds in accordance with the terms of the Notice of Sale.

Reflects the application to Trust Bond debt service of (i) savings credits derived from the issuance of the Series 2010A Refunding Bonds and (ii) projected savings credits to
be derived from the issuance of the Series 2012A-R Refunding Bonds, which projected savings credits remain preliminary, subject to change upon final pricing and sizing
of the Series 2012A-R refunding Bonds in accordance with the terms of the Notice of Sale.

Totals may not add due to rounding.
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AGGREGATE SERIES 1995B LOAN REPAYMENTS
AVAILABLE TO PROVIDE COVERAGE FOR
THE 1995B ALLOCABLE PORTION OF
THE SERIES 2012B-R REFUNDING BONDS AND
THE REMAINING OUTSTANDING SERIES 1995B BONDS

Annual Debt Service

Aggregate Series 1995B Aggregate Series 1995B Total Series1995B 1995B Allocable Portion

Year Ending Borrower Trust Borrower Fund Borrower and Remaining Outstanding
September 1 L oan Repayments L oan Repayments L oan Repayments Series 1995B Bonds"?

2012 $190,375 $101,432 $291,807 $190,375

2013 214,200 114,126 $328,326 183,789

2014 211,950 112,927 $324,877 191,323

2015 214,000 114,019 $328,019 203,191

Total® $830,525 $442,503 $1,273,028 $768,678

Preliminary, subject to change upon final pricing and sizing of the Series 2012B-R Refunding Bonds in accordance with the terms of the Notice of Sale.

2 Reflects the application to Trust Bond debt service of projected savings credits to be derived from the issuance of the Series 2012B-R Refunding Bonds, which projected
savings credits remain preliminary, subject to change upon final pricing and sizing of the Series 2012B-R refunding Bonds in accordance with the terms of the Notice of

Sale.
Totals may not add due to rounding.
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AGGREGATE SERIES 2001C LOAN REPAYMENTS
AVAILABLE TO PROVIDE COVERAGE FOR
THE 2001C ALLOCABLE PORTION OF
THE SERIES 2012B-R REFUNDING BONDS AND
THE REMAINING OUTSTANDING SERIES 2001C BONDS

Annual Debt Service

Aggregate Series 2001C Aggregate Series 2001C Total Series 2001C 2001C Allocable Portion
Year Ending Borrower Trust Borrower Fund Borrower and Remaining Outstanding
September 1 L oan Repayments L oan Repayments L oan Repayments Series 2001C Bonds'?
2012 $91,958 $51,409 $143,366 $91,958
2013 120,210 67,203 $187,413 92,374
2014 121,150 67,729 $188,879 92,916
2015 121,725 68,050 $189,775 96,754
2016 121,925 68,162 $190,087 100,370
2017 116,740 65,263 $182,003 98,729
2018 121,470 67,908 $189,378 106,783
2019 120,485 67,357 $187,842 104,322
2020 119,085 66,574 $185,659 106,596
2021 117,260 65,554 $182,814 108,476
Total® $1,172,008 $655,210 $1,827,218 $999,275

Preliminary, subject to change upon final pricing and sizing of the Series 2012B-R Refunding Bonds in accordance with the terms of the Notice of Sale.

2 Reflects the application to Trust Bond debt service of projected savings credits to be derived from the issuance of the Series 2012B-R Refunding Bonds, which projected
savings credits remain preliminary, subject to change upon final pricing and sizing of the Series 2012B-R refunding Bonds in accordance with the terms of the Notice of
Sdle.

Totals may not add due to rounding.
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AGGREGATE SERIES 2003A LOAN REPAYMENTS
AVAILABLE TO PROVIDE COVERAGE FOR
THE SERIES 2012C-R REFUNDING BONDS AND
THE REMAINING OUTSTANDING SERIES 2003A BONDS

Annual Debt Service

Aggregate Series 2003A Aggregate Series 2003A Total Series 2003A 2012C-R Refunding Bonds
Year Ending Borrower Trust Borrower Fund Borrower and Remaining Outstanding
September 1 L oan Repayments L oan Repayments L oan Repayments Series 2003A Bonds'?
2012 $4,513,636 $3,716,617 $8,230,253 $4,421,284
2013 5,564,773 4,705,760 $10,270,533 $4,912,213
2014 5,574,273 4,302,376 $9,876,648 $4,940,276
2015 5,569,273 4,298,424 $9,867,696 $4,959,349
2016 5,569,873 4,295,897 $9,865,770 $4,979,797
2017 4,739,073 4,304,767 $9,043,840 $4,250,686
2018 4,722,913 4,288,757 $9,011,670 $4,252,566
2019 4,744,488 4,271,539 $9,016,027 $4,281,939
2020 4,740,238 4,219,903 $8,960,141 $4,300,720
2021 4,721,738 3,285,225 $8,006,963 $4,299,172
2022 4,349,988 2,964,839 $7,314,827 $3,878,474
2023 4,336,650 2,648,011 $6,984,661 $3,814,719
Total® $59,146,911 $47,302,117 $106,449,028 $53,291,193

Preliminary, subject to change upon final pricing and sizing of the Series 2012C-R Refunding Bonds in accordance with the terms of the Notice of Sale.

Reflects the application to Trust Bond debt service of (i) savings credits derived from the issuance of the Series 2010A Refunding Bonds and (ii) projected savings credits to
be derived from the issuance of the Series 2012C-R Refunding Bonds, which projected savings credits remain preliminary, subject to change upon final pricing and sizing
of the Series 2012C-R refunding Bonds in accordance with the terms of the Notice of Sale.

Totals may not add due to rounding.
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APPENDIX D

AGGREGATE FINANCING PROGRAM
REPAYMENTSAVAILABLE TO PROVIDE COVERAGE
FOR COVERAGE RECEIVING BONDS

Total Funds Available
For Coverage

Aggregate Coverage Aggregate Coverage Recelving Financing Total Debt Service
Year Ending Receiving Trust Providing Fund Program Coverage Receiving
September 1 L oan Repayments L can Repayments Debt Service Financing Programs™?
2012 $116,605,608 $93,708,498 $210,314,105 $113,269,517.00
2013 152,128,322 129,604,586 281,732,907 144,514,764.03
2014 150,253,279 128,047,465 278,300,744 139,951,923.82
2015 153,234,782 126,477,390 279,712,172 142,748,955.46
2016 150,123,810 124,794,616 274,918,427 139,149,759.24
2017 144,526,239 121,677,341 266,203,580 134,597,699.98
2018 141,602,873 119,303,402 260,906,275 132,138,789.68
2019 136,950,705 116,218,247 253,168,953 127,937,128.84
2020 127,291,445 109,824,284 237,115,729 118,770,533.55
2021 118,841,633 105,183,115 224,024,748 111,667,794.53
2022 106,195,667 96,923,549 203,119,215 100,745,171.19
2023 95,534,629 90,845,526 186,380,155 91,823,436.57
2024 88,590,089 85,510,840 174,100,929 85,179,794.16
2025 77,738,780 76,726,970 154,465,750 75,696,641.91
2026 68,284,832 69,018,527 137,303,359 67,317,570.62
Total® $1,827,902,692 $1,593,864,355 $3,421,767,048 $1,612,239,964

' Preliminary, subject to change upon final pricing and sizing of the Series 2012 Refunding Bonds in accordance with the terms of the Notice of Sale.

2 Reflects the application to Trust Bond debt service of (i) savings credits derived from the prior refunding of certain series of Trust Bonds, and (i) projected savings
credits to be derived from the issuance of the Series 2012 Refunding Bonds, which projected savings credits remain preliminary, subject to change upon final pricing
and sizing of the Series 2012 Refunding Bondsin accordance with the terms of the Notice of Sale.

% Totals may not add due to rounding.
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APPENDIX E

SUMMARY OF THE REFUNDING PROGRAM BOND RESOLUTIONS,
THE REFUNDING PROGRAM LOAN SERVICING AGREEMENTS,
THE MASTER PROGRAM TRUST AGREEMENT AND
THE TRUST CONTINUING DISCLOSURE AGREEMENT
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SUMMARY OF THE REFUNDING PROGRAM BOND RESOLUTIONS

The following is a general summary of certain [gimns of the Refunding Program Bond Resolutiosss(gh term is
defined in the main text of this Official Statemjenthe Bond Resolutions are identical in all mateespects, with the exception
of the changes noted herein and with the exceptiahthe Series 1994A Bond Resolution is primasiégured from certain
payments to be made by the Series 1994A BorrovleesSeries 1994B Bond Resolution is primarily seduirom certain
payments to be made by the Series 1994B BorrowgsSeries 2003A Bond Resolution is primarily sedufrom certain
payments to be made by the Series 2003A BorrovleesSeries 2004A Bond Resolution is primarily sedufrom certain
payments to be made by the Series 2004A BorrovleesSeries 2005A Bond Resolution is primarily sedufrom certain
payments to be made by the Series 2005A BorrovleesSeries 2006A Bond Resolution is primarily sedufrom certain
payments to be made by the Series 2006A BorrovleesSeries 1995B Bond Resolution is primarily seduirom certain
payments to be made by the Series 1995B Borrowadsthe Series 2001C Bond Resolution is primadbyused from certain
payments to be made by the Series 2001C Borroasssuch terms are defined in the main text of @if&ial Statement).
Exceptions to a specific Refunding Program BondoReisn are as follows: <Series 2004A Bond ResofutiSeries 2005A
Bond Resolution and Series 2006A Bond ResolutigBeries 1994A Bond Resolution, Series 1994B BonsbRéon, Series
1995B Bond Resolution, Series 2001C Bond Resolutizh Series 2003A Bond Resolution]; and {Serie?26R Refunding
Program Bond Resolutions}. The term “{SERIES}" Bhaefer to each respective Series designation wéispect to the
Applicable Refunding Program Bond Resolution, dmelterm “{YEAR}" shall refer to each respective eatlar year in which
the Applicable Refunding Program Bond Resolutios waitially adopted. The summary is not to be abered a full statement
of the terms of the Refunding Program Bond Resmigtiand, accordingly, is qualified by referencedteeand is subject to the
full text thereof. Copies of the Refunding ProgrBond Resolutions may be obtained from the Trushupquest. The section
references shown below in parenthesis are to pkatisections of the Refunding Program Bond Reiswisit

Definitions
The following are definitions in summary form @frtain terms contained in the Bond Resolution esedi therein.

“Act” means the “New Jersey Environmental Infrasture Trust Act,” constituting Chapter 334 of th@mphlet Laws
of 1985 of the State of New Jersey (N.J.S.A. 58:11&8 seq.), as the same may from time to time be amended an
supplemented.

“Administrative Fee” means an annual fee of thexghs of one percent (.30%) of the initial prirsdipmount of the
Loan or such lesser amount, if any, as the Trugtaparove from time to time, payable by each Bog&woiw accordance with the
terms of its Loan Agreement.

“Administrative Fee Account” means the accountinithe Operating Expense Fund so designated adablisked by
Article V of the Bond Resolution.

“Allocable Share” for any Borrower with respectttee Bond Resolution funding the Loan to such Bsetomeans: (i)
with respect to earnings on the Debt Service Resemnd during the capitalized interest period feFBorrowers that are not
or are no longer capitalizing interest as deterthipgrsuant to Section 5.10(2)(b)(i) of the Bond dRéson, the percentage set
forth for any such SRF Borrowers on Schedule ll#facghed to the Bond Resolution which percentagdl braequal to a
fraction, the numerator of which shall equal théd#able Project Cost] <principal amount of the hodor such SRF Borrower,
and the denominator of which shall equal the aggeegprincipal> amount of all [Allowable Project€fg] <Loans> for all SRF
Borrowers that are not or are no longer capitalizinerest as of the date of such determinati@hwith respect to earnings on
the Debt Service Reserve Fund during the capithlingerest period for non-SRF Borrowers, that ave or are no longer
capitalizing interest as determined pursuant tdi@e&.10(2)(b)(ii) of the Bond Resolution, the gamtage set forth for any such
non-SRF Borrowers on Schedule 1I-B attached toBbed Resolution which percentage shall be equa foaction, the
numerator of which shall equal the [Allowable Pobj€ost] <principal amount of the Loan> for sucmi8RF Borrower, and the
denominator of which shall equal the aggregatencgral> amount of all [Allowable Project Costs] <dms> for all non-SRF
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Borrowers that are not or are no longer capitalizimerest as of the date of such determinati@hw(iith respect to earnings on
the Debt Service Reserve Fund after the capitalizedest period, as determined pursuant to Sec&d0(3) and 5.10(4)(c) and
(d) of the Bond Resolution, and with respect to éhenings on all other funds and accounts whichsabgect to transfer and
credit in accordance with Sections 5.10(3) andof4he Bond Resolution, the percentage set fonttafty such Borrower on
Schedule I-A attached to the Bond Resolution foF &Rd non-SRF Borrowers, respectively, which paeggnshall be equal to
a fraction, the numerator of which shall equal[thékowable Project Cost] <principal amount of thedn> for such Borrower,
and the denominator of which shall equal the aggeegprincipal> amount of all [Allowable Project€g] <Loans> for all SRF
or non-SRF Borrowers, as appropriate, and (iv)albother purposes of the Bond Resolution, the greege set forth for any
such Borrower on Schedule I-B attached to the BRasblution, which percentage shall be equal tactiém, the numerator of
which shall equal the [Allowable Project Cost] smipal amount of the Loan> for such Borrower, dreldenominator of which
shall equal the aggregate <principal> amount difdlibwable Project Costs] <Loans> for all Borroweprovided however, that
in the event the Borrowers are either all SRF Boers or all non-SRF Borrowers, the percentagesostt in Schedule I-A
attached to the Bond Resolution shall equal thegméages set forth in Schedule I-B to the Bond Résn.

“Applicable” means (i) with reference to any FuAdicount or Subaccount so designated and estadlish¢he Bond
Resolution [or the Loan Servicing Agreement], tliedf, account or subaccount so designated andisk&hl (i) with respect to
any Series of Bonds, the Series of Bonds issued fiarticular purpose under the Bond Resolutiod, (@i with respect to any
Loan Agreement, the Loan Agreement entered intarimybetween a Borrower and the Trust relating boreowing from the
Trust.

“Authorized Officer” means: (i) in the case of theust, the Chairman or Vice Chairman of the Trtist, Executive
Director or any other person or persons designbjethe Board by resolution to act on behalf of Tmast under the Bond
Resolution; the designation of such person or psrsball be evidenced by a written certificate aiming the specimen signature
of such person or persons and signed on behdieof tust by its Chairman or its Vice Chairman; itithe case of a Borrower,
any person or persons authorized pursuant to &utiesoor ordinance of the governing body of thei®aver to perform any act
or execute any document; the designation of sucdopeor persons shall be evidenced by a certifigy of such resolution or
ordinance delivered to the Trust and the Trustee;(&) in the case of the Trustee, any persopessons authorized to perform
any act or execute any document; the designatisnaf person or persons shall be evidenced byttenvdertificate containing
the specimen signature of such person or persassmably acceptable to the Trust.

“Board” means the Board of Directors of the Trastjf said Board shall be abolished, the boardlybeommission or
agency succeeding to the principal functions tHepeoto whom the powers and duties granted or iragosy the Bond
Resolution shall be given by law.

“Bond” or “Bonds” means one or more, as the caag be, of the Series 1995A Bonds, or Refunding Bpadd all
bonds thereafter authenticated and deliveredndfeor in substitution for such Bonds pursuarth®Bond Resolution.

“Bond Counsel” means a law firm, appointed by Tmast, having a reputation in the field of muniditew whose
opinions are generally accepted by purchasers oiaipal bonds.

“Bondholder”, “Holder” or “holder” means any perswho shall be the registered owner of a Bond ardBo
“Bond Year” means a period of 12 consecutive meigginning on September 1 of any calendar yeaeadihg on
August 31 of the immediately succeeding calendar,yexcept that the first bond year shall be aodezommencing on the date

of issuance of the initial Series of Bonds underBlond Resolution and ending on the next succeediggst 31.

“Borrower” means any Local Government Unit or Rtev Entity (as such terms are defined in the Régok)
authorized to construct, operate and maintain enmental infrastructure facilities that has enténtd a Loan Agreement with
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the Trust pursuant to which such Borrower will lnevrmoney from the Project Fund financed throughigkeance of the Series
{SERIES} Bonds, as the case may be.

“Borrower's Project” means the project of the Barer described in the Applicable Loan Agreementchvttonstitutes
a project for which the Trust is permitted to makean to the Borrower pursuant to the Act.

“Capitalized Interest Account” means the accoutitivthe Debt Service Fund so designated and lested by Article
V of the Bond Resolution.

“Certificate”, “Order”, “Request’, “Requisition” rad “Statement” mean, respectively, a written dedtk, order,
request, requisition or statement signed in theenaithe Trust, the Trustee or a Borrower by arhAtized Officer of the Trust,
the Trustee or such Borrower, respectively. Anghsimstrument and supporting opinions or represients if any, may, but
need not, be combined in a single instrument witih ather instrument, opinion or representation, #rel instruments so
combined shall be read and construed as a sirgiferinent.

{*Code” means the Internal Revenue Code of 198&ha same may from time to time be amended oremented,
including any regulations promulgated thereunderay administrative or judicial interpretationsriof.}

“Cost” means those costs that are eligible, resislen necessary, allocable to a Borrower's Prajedt permitted by
generally accepted accounting principles, includiigwances and Building Costs (as defined in tlegiations), as shall be
determined on a project-specific basis in accoreavith the Regulations.

“Costs of Issuance” means all items of expensethr or indirectly payable by or reimbursabletie Trust and related
to the authorization, execution, issuance, sale daiivery of each Series of Bonds, including (withdimitation) costs of
preparation and reproduction of documents, filing eecording fees, initial fees and charges ofTthstee, [the Loan Servicer ]
and the Paying Agent, legal fees and chargesafegslisbursements of financial or other consultantsprofessionals, fees and
charges for preparation, execution and safekeegitige Bonds of such Series, and any other coatgehor fee in connection
with the issuance of such Series of Bonds.

“Costs of Issuance Account” means the accountirwitre Operating Expense Fund so designated aablissed by
Article V of the Bond Resolution.

“Counsel” means an attorney at law or firm of at&ys at law (who may be, without limitation, ofuosel to, or an
employee of, the Trust, the Trustee, the PayingnAgbe Loan Servicer, the Master Program Trusteang Borrower) duly
admitted to practice law before the highest coliany state.

[‘Coverage Amount” means the amount of moneynif,aemaining in the Revenue Fund on the first afagny Bond
Year and on March 1 of such Bond Year, after giwffgct to the transfers to be made therefrom gh itst day or March 1, as
applicable, of such Bond Year as required purstmstibsections (1), (2), (3), and (4) of Sectiddb%f the Bond Resolution,
that have been previously transferred into the Rawé-und from the Trust Bonds Security Account.]

“Debt Service Fund” means the fund so designateldeatablished by Article V of the Bond Resolution.

“Debt Service Reserve Fund” means the fund s@datd and established by Article V of the BonddRemn.

“Debt Service Reserve Requirement” means, asyftlate of calculation with respect to the SerieBRES} Bonds,
an amount equal to the lesser of (i) the greatasuat required in the then current Bond Year arig future Bond Year to pay

the sum of (a) interest on the Outstanding SerfSRIES} Bonds and Outstanding Refunding Bonds; @)dorincipal or
Sinking Fund Installments, as the case may béheofQutstanding Series {SERIES} Bonds and OutstanBiefunding Bonds;
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(i) 125% of a fraction, the numerator of whichtiee sum of the interest, principal and Sinking Funstallments on the
Outstanding Series {SERIES} Bonds and Outstandieduiitling Bonds payable beginning in such Bond Yaad each

succeeding Bond Year thereafter until the matwitthe Outstanding Series {SERIES} Bonds and Ontitay Refunding

Bonds, and the denominator of which is the numlieyears or portion thereof until the maturity oktlOutstanding Series
{SERIES} Bonds and Outstanding Refunding Bonds; ({idy the sum of 10% of the “proceeds” of the $sr{SERIES} Bonds,

but only if such Series {SERIES} Bonds are Outstagénd if any Refunding Bonds are Outstanding, D@%he “proceeds” of
Refunding Bonds within the meaning of Section 138fdhe Code}.

“Default” means an event or condition the occureeaf which would, with the lapse of time or theigg of notice or
both, become an Event of Default with respectparicular Series of Bonds.

“Department” means the New Jersey Department wir&mmental Protection.

“Event of Default” means any occurrence or evasighated as such in the Bond Resolution.
“Fiduciary” or “Fiduciaries” means the Trusteetie Paying Agent, or both of them, as may be apjiep
“General Fund” means the fund so designated aabdllethied by Article V of the Bond Resolution.

“Interest Account” means the account within theboD8ervice Fund so designated and established tigleAV of the
Bond Resolution.

“Interest Payment Date” means each September Manth 1, commencing September 1, {YEAR}.

“Interest Portion” means that portion of Trust Bdmoan Repayments payable by a Borrower under Bociower's
Loan Agreement that is necessary to pay any suctoBer's proportionate share of interest on thed3ofi) as set forth in
Exhibit A-2 of any such Loan Agreement under thienlem heading entitled “Interest,” or (ii) with resg to any prepayment or
acceleration, as the case may be, of Trust Bondh Repayments in accordance with Section 3.07 & 6fGany such Loan
Agreement, to accrue on any principal amount ofsTBond Loan Repayments to the date of the optice@émption or
acceleration of the Bonds allocable to such prepa#tcelerated Trust Bond Loan Repayment.

“Investment Securities” means and includes artheffollowing securities, if and to the extent Hasne are at the time
legal for investment of the Trust's funds, whicbusiies may be obligations of the Trustee to tkterd qualified hereunder:

€) Obligations of, or obligations guaranteedi@principal and interest by, the United Statesay
agency or instrumentality thereof which obligatiams backed by the full faith and credit of thetgdiStates. These include, but
are not limited to:

0] United States Treasury obligations - Alledit or fully guaranteed obligations;

(i) Farmers Home Administration - Certificatgisbeneficial ownership;

(iii) United States Maritime Administration - @anteed Title Xl financing;

(iv) Small Business Administration - Guaranteeattipipation certificates; Guaranteed pool
certificates;
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(V) Government National Mortgage Association (GA)M- GNMA-guaranteed mortgage-
backed securities; GNMA-guaranteed participatiatifemtes;

(vi) United States Department of Housing & Urlizevelopment - Local authority bonds;
(vii) Washington Metropolitan Area Transit Autitg - Guaranteed transit bonds;

(viii)  State and Local Government Series; and

(ix) Veterans Administration - Guaranteed REMR@ss-through Certificates.

Federal Housing Administration Debentures.

Obligations of the following government-spored agencies that are not backed by the full taitth

credit of the United States government.

(d)

0] Federal Home Loan Mortgage Corp. (FHLMC) +tRgpation certificates (excluded are
stripped mortgage securities which are purchaspdas exceeding their principal amounts); Senior
debt obligations;

(ii) Farm Credit System (Formerly: Federal LarehBs, Federal Intermediate Credit Banks, and
Banks for Cooperative) - Consolidated systemwidalsand notes;

(iii) Federal Home Loan Banks (FHL Banks) - Cdittated debt obligations;

(iv) Federal National Mortgage Association (FNMA)Senior debt obligations; Mortgage-
backed securities (Excluded are stripped mortgagerties which are purchased at prices exceeding
their principal amounts);

(V) Student Loan Marketing Association (SLMA) erfior debt obligations (Excluded are
securities that do not have a fixed par value angfmse terms do not promise a fixed dollar amount
at maturity or call date); LOC-backed issues;

(vi) Financing Corp. (FICO) - Debt obligatiors)d

(vii) Resolution Funding Corp. (REFCORP) - Debtigations.

Federal funds, unsecured certificates of digptime deposits, and banker's acceptances having

maturities of not more than 365 days of any bamk,short-term obligations of which are rated inHighest rating category for
short term obligations by each Rating Agency.

(€)

Deposits that are fully insured by the Feld@®aposit Insurance Corp. (FDIC), including Bank

Insurance Fund (BIF) and Savings Association Immedund (SAIF). To the extent that such depas@sot insured by FDIC,
such deposits shall be collateralized by the otitiga described in paragraph (a)(i) of this defimit

(f)

() Debt obligations rated in the highest mgticategory for debt obligations by each Rating
Agency. Excluded are securities that do not havixesl par value and/or whose terms do not
promise a fixed dollar amount at maturity or calted
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(ii) Pre-refunded municipal securities rated he thighest rating category for municipal
securities by each Rating Agency.

(9) Commercial paper or other debt obligatioriedan the highest rating category for commercéiey
or debt obligations by each Rating Agency matuiingot more than 365 days.

(h) Investment in money market funds rated inhtghest rating category for money market funds by
each Rating Agency (including money market fundeagad by the Trustee or any of its affiliates).

0] Any of the following stripped securities:
0] United States Treasury STRIPS;
(i) REFCORP STRIPS (stripped by the FederakResBank of New York); and

(iii) Any stripped securities assessed or ratetthé highest rating category for stripped se@&siti
by each Rating Agency.

)] Repurchase agreements with any transferdn débt rated in the highest rating category fort deb
obligations by each Rating Agency or commercialgpapted in the highest rating category for commépaper by each Rating
Agency, and where the transferor meets one ofdhening 2 tests (all opinions to be rendered betoust be acceptable to

bond counsel to the Trust):

0) The transferor falls under the jurisdictiontb& Securities Investor Protection Corp. (SIPC)
or the United States Bankruptcy Code, 11 U.S.COEBel seq. (the “Bankruptcy Code”), provided
that:

(A) An opinion is rendered that the repurchase@gent is a “repurchase agreement”

as defined under the Bankruptcy Code. The codéressy among other things, that:

() The term of such repurchase agreement imare than one year or due
on demand; and

m The repurchase securities must be eitlisrct obligations of, or fully
guaranteed as to principal and interest by, theedribtates or any United States
agency, certificates of deposit, or eligible batskacceptances;

(B) An opinion is rendered that the transfereg dirst perfected security interest in
the repurchase securities, any substituted sesyrénd all proceeds thereof;

©) Each Rating Agency receives representatibag tan respectively rely on that
there is or will be a written agreement governingrg repurchase agreement transaction;

(D) Each Rating Agency receives representatioesg tan respectively rely on that the
transferee or third party acting as its agent lessgssion of the repurchase security or that
the securities have been transferred to the tnaesfa accordance with applicable State and
federal laws (other than by means of entries otr#imsferor's books);
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(E) Each Rating Agency receives representatioey ¢an respectively rely on that the
transferee of any repurchase securities has nawvl&dge of any fraud involved in the
repurchase agreement transaction;

(F) Each Rating Agency receives representatioey tan respectively rely on that all
securities taken under the repurchase agreemefrearand clear of any third-party liens or
claims;

(G) The market value of the collateral is maimedi at levels acceptable to each Rating
Agency. The Trustee may rely on guidelines forhslavels set forth in publications of
general circulation by each Rating Agency for siéiegrrated in the highest rating category;
and

(H) Failure to maintain the requisite collatetalels will require the Trustee to
liquidate the collateral.

(i) The transferor is subject to the Financiadtitution Reform, Recovery and Enforcement Act
of 1989 (FIRREA), provided that:

(A) An opinion is rendered that the repurchasee@gent satisfies the definitions set
forth in FIRREA; FIRREA requires, among other tlinghat the agreement satisfy the
definition under the Bankruptcy Code (see j(i)(Apsge), except that the securities which
may be subject to such agreement may also inclndetgage-related securities,” any
mortgage loan and any interest in any mortgage loan

(B) Each Rating Agency receives assurance thattar requirements under FIRREA
have been met as outlined by the FDIC and RTCpaliay statement dated Dec. 12, 1989,
as the same may be amended, supplemented, matfifiegherseded from time to time;

(©) An opinion is rendered that the transfereg ddirst perfected security interest in
the repurchase securities, any substituted sesyrénd all proceeds thereof;

(D) Each Rating Agency receives representatibey tan respectively rely on that
there is or will be a written agreement governingrg repurchase transaction;

(E) Each Rating Agency receives representatioe ¢an respectively rely on that the

transferee or third party acting solely as agenttfie transferee has possession of the
repurchase securities or that the securities haen liransferred to the transferee in
accordance with applicable State and federal latigef than by means of entries on the
transferor's books)

(F) Each Rating Agency receives, representatioescan respectively rely on that the
transferee, in accepting securities from the teaosf is not in any way acting to defraud the
transferor, nor does the transferee have any friowledge to the effect that either the
transferor is insolvent or may become insolvereasit of completing any such repurchase
agreement transaction;
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(G) Each Rating Agency receives representatioey ¢an respectively rely on that all
securities taken under the repurchase agreemefrearand clear of any third-party liens or
claims;

(H) The market value of the collateral is maiméal at levels acceptable to each Rating
Agency. The Trustee may rely on guidelines forhslavels set forth in publications of
general circulation by each Rating Agency for siéiegrrated in the highest rating category;
and

0] Failure to maintain the requisite collateparcentage will require the Trustee to
liquidate the collateral.

(k) Such other securities approved by each ofRaeng Agencies that would not adversely affeet th
rating on the Coverage Receiving Trust Bonds thatst@nding.

“Loan” means a loan by the Trust to a Borrowerspant to a Loan Agreement, to finance or refinanpertion of the
Cost of such Borrower's Project. For all purpodeh@Bond Resolution, the principal amount of elachn shall be the principal
amount specified in the applicable bond of a Boewissued in accordance with the Applicable LoareAment.

“Loan Agreement” means a loan agreement thatteyenh into by and between the Trust and a Borroagesuch Loan
Agreement may be amended, modified or supplemdriedtime to time in accordance with the provisithesreof and of the
Bond Resolution.

“Loan Closing” means the date on which an execlutsth Agreement is delivered pursuant to the BoasoRition.

“Loan Repayments” means the sum of (i) Trust Bbodn Repayments, (ii) the Administrative Fee aiiyl §ny late
charges incurred under the provisions of a Loaredgpent.

[‘Loan Servicer” means the Loan Servicer for theahs and Fund Loans (as defined in the ApplicaldanL
Agreements) duly appointed and designated as sucdugnt to the Loan Servicing Agreement and itcessprs as Loan
Servicer under the Loan Servicing Agreement.

“Loan Servicing Agreement” means the Loan Sergi@nd Trust Bonds Security Agreement, dated dseofiate of the
Loan Closing, by and among the Trust, the Staideo¥ Jersey, acting by and through the TreasurgredBtate of New Jersey on
behalf of the Department, and the Loan Servicatirg to the Series {SERIES} [Bonds. ]

“Operating Expense Fund” means the fund so desidremd established by Article V of the Bond Retimiu

“Outstanding,” or “outstanding” means, when useth weference to Bonds of any Series, as of aniiqutar date all
Bonds of such Series theretofore, or thereupongbeinthenticated and delivered by the Trustee uthdeBond Resolution,
except (i) Bonds of such Series theretofore oretlygon canceled by the Trustee or surrendered tortistee for cancellation;
(if) Bonds of such Series with respect to whichliability of the Trust shall have been dischargedccordance with the Bond
Resolution; and (iii) Bonds of such Series in l@fuor in substitution for which other Bonds of suShries shall have been
authenticated and delivered by the Trustee purdaarty provision of the Bond Resolution.

“Paying Agent” means the Paying Agent appointegyant to the Bond Resolution, and its successors.
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“Principal Account” means the account within thebD Service Fund so designated and establishedtlnyeA/ of the
Bond Resolution.

“Project Fund” means the fund so designated atadbkeshed by Article V of the Bond Resolution.

“Project Loan Account” means any of the accouritiiwthe Project Fund so designated and estalliblyeArticle V
of the Bond Resolution.

“Rebate Fund” means the fund so designated aablssted by Article V of the Bond Resolution.

“Redemption Account” means the Account within ebt Service Fund so designated and establishesiignir to
Article V of the Bond Resolution.

“Redemption Price” means, when used with referéa@ny Bond or any portion thereof, the princigadount of such
Bond or such portion thereof and any premium thepayable upon redemption thereof pursuant to ixéigions of such Bond
and the Bond Resolution.

“Refunding Bonds” means all Bonds authenticatetidelivered pursuant to the Bond Resolution.

“Regulations” means the rules and regulations nowereafter promulgated by the Trust pursuanhéAct under
N.J.A.C. 7:22-3t seq., N.J.A.C. 7:22-4t seq., N.J.A.C. 7:22-5t seq., N.J.A.C. 7:22-Gt seq., N.J.A.C. 7:22- &t seq., N.J.A.C.
7:22-8 et seg., N.J.A.C. 7:22-9et seg. and N.J.A.C. 7:22-1@t seg., as the same may from time to time be amended and
supplemented.

“Revenues” means all (i) Loan Repayments and $t@é® Repayments that [(A) are held by the LoarwiSer or the
Trustee and (B) upon receipt by the Loan Serviaere deposited into a Trust Bonds Security Accowmatle held by the
Trustee>, (ii) payments made to the Trustee byvthster Program Trustee from amounts on depodiieitMaster Program Trust
Account (and all subaccounts defined therein) itoetance with the terms of the Master Program TAggeement and (iii)
proceeds derived from the foregoing including, withlimitation, investment income received by theist on such Loan
Repayments and State Loan Repayments; providecgveowthat Revenues shall not include paymentseoAtiministrative Fee
payable to the Trust under the Loan Agreementanypiadministrative fee included as part of anyeStaian Repayment.

“Revenue Fund” means the fund so designated aablisbed by Article V of the Bond Resolution.

“Series” means all of the Bonds authenticated deltvered on original issuance and identified parguo the Bond
Resolution or the Supplemental Resolution authagizuch Bonds as a separate Series of Bonds, gnBamis thereafter
authenticated and delivered in lieu of or in subttin for such Bonds, regardless of variationmaturity, interest rate, Sinking
Fund Installments or other provisions.

“Sinking Fund Installments”, with respect to arsri8s of Bonds, shall have the meaning, if anycifipd in the Bond
Resolution or the Applicable Supplemental Resatutio

“SRF”, with respect to any Fund, Account or Sulsact established under the Bond Resolution, mémtstich Fund,
Account or Subaccount constitutes part of and végipect to any Borrower, means a Borrower whoseuadthbe funded from
the State Water Pollution Control Revolving Fundtef State of New Jersey for purposes of the fédéader Quality Act of
1987, as amended.

“State Loan Repayment” means any payment by aoBem of the principal on the companion zero irgelean made
by the State of New Jersey, acting by and throbgibepartment, to finance in part such Borrowegeet.

E-9



APPENDIX E

“Supplemental Resolution” means any resolutioresplutions of the Trust amending, modifying orgamenting the
Bond Resolution, authorizing the issuance of aeSeasf Refunding Bonds, or any other SupplementabR#on, adopted by the
Trust pursuant to the provisions of the Bond Re&miu

{*Tax Certificate”, means the “Tax Certificate tsArbitrage and Instructions as to Compliance with Provisions of
Section 103(a) of the Internal Revenue Code of 188@mended” executed and delivered by an Autbdrizfficer of the Trust
on the date of issuance of the Series {SERIES} Bpad the same may be supplemented and amendetinfroio time.}

“Trust Bond Loan Repayments” means the repaynritse principal amount of a Loan under a Loan &grent, the
payment of any premium associated with prepayiegotincipal amount of a Loan in accordance withti8e.07 of any Loan
Agreement, plus the payments of the Interest Rodf@ Loan under a Loan Agreement.

[“Trust Bonds Security Account” means the accosmtdesignated and established pursuant to the Searicing
Agreement.]

“Trustee” means the trustee appointed pursuatiteddond Resolution, and its successor or suceessar any other
corporation which may at any time be substituteitsiplace pursuant to the Bond Resolution.

“Trust Estate” means (i) all right, title and irdget of the Trust in, to and under the Loan Agregmeelating to the
Series 1995A Bonds, except for the Trust's rigitie &and interest in [those certain Loan Repaymeimsiuding without
limitation,] the Administrative Fee, [that are hddgl the Loan Servicer and that upon receipt bylLth@n Servicer, were not
deposited in the Trust Bonds Security Account],gity other Revenues not included within clausef(this definition, whether
held by the Trustee or the Loan Servicer, anddliijunds, accounts and subaccounts establishéldebBond Resolution, other
than the Project Loan Accounts in the Project Fdind,Administrative Fee Account and the Cost ofidsse Account in the
Operating Expense Fund and the Rebate Fund , ingluavestments, if any, thereof, as the same kd@gpd and assigned,
subject only to the provisions of the Bond Resolugpermitting the application thereof for the pueg® and on the terms and
conditions set forth in the Bond Resolution.
(Section 1.01)

Bond Resolution and Bonds Constitute a Contract; Ridge of Trust Estate

With respect to the Bonds, in consideration offthechase and acceptance of any and all of the Bauithorized to be
issued under the Bond Resolution by those who kbidlthe same from time to time: (i) the Bond Ratson shall be deemed to
be and shall constitute a contract between thet, thesTrustee and the Holders, from time to tiofesuch Bonds; (i) the pledge
made and the duties, covenants, obligations arekagmnts set forth in the Bond Resolution to berebdeand performed by or
on behalf of the Trust shall be for the equal aatdbie benefit, protection and security of the ldmddof any and all of such
Bonds, all of which, regardless of the time or Smétheir issue or maturity, shall be of equakraithout preference, priority or
distinction as to lien or otherwise, except as esgly provided in or permitted under the Bond Re&ni; (iii) the Trust, as
security for the payment of the principal and Repigon Price, if any, of, and the interest on, trenés and as security for the
observance and performance of any other duty, emtenbligation or agreement of the Trust underBbed Resolution all in
accordance with the provisions thereof and undeBibnd Resolution, does under the Bond Resolutiant@ security interest
in and further does grant, bargain, sell, convésdge, assign and confirm to the Trustee the TEastite; (iv) the pledge made
under the Bond Resolution is valid and binding fithim time when the pledge is made and the Trustd=shall immediately be
subject to the lien of such pledge without any majsielivery thereof or further act [and regardle$ whether held by the Loan
Servicer or the Trustee], and the lien of suchgeeshall be valid and binding as against all paitieving claims of any kind in
tort, contract or otherwise against the Trust peesive of whether such parties have notice thewuf (v) the Bonds shall be
special obligations of the Trust payable solelyrfrand secured by a pledge of the Trust Estateasdpd under the Bond
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Resolution and (vi) the Bonds shall be additionaigured by the interest of the Trustee in andh¢oMaster Program Trust
Account as defined in, to the extent, in the amamd at the times set forth in the Master ProgranstTAgreement. Loan
Repayments and State Loan Repayments that do nstitate Revenues are not subject to the lien@ptedge created by the
Bond Resolution.

(Section 1.04)

Authorization of Bonds; Designation of Bonds of Sées

Neither the State nor any political subdivisioarttof, other than the Trust, but solely to the rxbé the Trust Estate, is
obligated to pay the principal or Redemption Pa€eor interest on, the Bonds, and neither thénfaitd credit nor the taxing
power of the State, or any political subdivisioerthof, is pledged to the payment of the princigaRedemption Price of, or
interest on, the Bonds.

(Section 2.01)

Creation of Funds and Accounts
The Bond Resolution establishes the following &iadd accounts which (other than the Operating fiSg€und, the

Project Fund and the Rebate Fund) is pledged tbcharged with, the payment of the principal or &wegtion Price of and
interest on the Applicable Series of Bonds as dineesshall become due:

Funds and Accounts Held by
Q) Debt Service Fund Trustee
Interest Account

Capitalized Interest Account
Principal Account
Redemption Account

2 Debt Service Reserve Fund Trustee
(3) General Fund Trustee
(4)  Operating Expense Fund Trust

Administrative Fee Account
Costs of Issuance Account

(5) Project Fund Trustee
Project Loan Accounts

(6) Rebate Fund Trust

(7 Revenue Fund Trustee
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The Debt Service Reserve Fund, the General Fua®Rélrenue Fund and each account in the Debt Séwiwkand the Project
Fund shall be further divided into SRF and non-8Bfponents, as applicable. The proceeds, incluatingied interest, of the
Bonds shall be received by the Trustee and appiiadltaneously with the delivery of such Bondsa®s: (i) a sum equal to
the amount of accrued interest on the Bonds freenCthted Date thereof to their date of deliveryIshaldeposited into the
Interest Account of the Debt Service Fund; (ii)aanount set forth in a certificate of an Authorizefficer of the Trust which,
together with the investment earnings thereon, véllapplied to the payment of a portion of thereggethat will accrue on the
Bonds from the date of their delivery to and inahgdViarch 1 of the following calendar year , wi#spect to the Bonds shall be
deposited into the Capitalized Interest AccourthefDebt Service Fund for those Borrowers thaCagitalizing Interest; (iii) a
sum equal to each Borrower's pro rata share dfdsts of Issuance shall be deposited into the @bstsuance Account of the
Operating Expense Fund; (iv) there shall be no y®rkeposited into the Rebate Fund; and (v) the irdngabalance of the
proceeds of the Bonds shall be deposited into tiegd Loan Accounts of the Project Fund in the ant® set forth in a
certificate of an Authorized Officer of the Trust.

(Sections 2.03 and 5.01)

Revenues

[All Revenues shall be promptly deposited in thevdteie Fund and all transfers from such Fund shalimiade only in
accordance with Article V of the Bond Resolution.]

<The Trustee shall, as agent for the Trust an&thte, perform the following duties and services:

1. The Trustee shall diligently use its best éffdo collect from each Borrower all required TrBsind Loan
Repayments, State Loan Repayments, Administrataee gayments and State Administrative Fee paymehes) due, in the
amounts and at the times established by the TmuatCertificate of an Authorized Officer of the $tu The Trustee hereby
acknowledges that (a) all amounts so collected bhatollected by the Trustee on behalf of, andHerbenefit of, the Trust and
the State, to the extent of their respective istsréherein, (b) in making such collections, thasi@e acts as an agent for the
Trust and the State, to the extent of their regpetiterests therein, (c) all amounts so colle@tgthe Trustee are the property of
the Trust and the State, to the extent of theipaetive interests therein, and not of the Trusfdeall such amounts, when
received by the Trustee, are deemed to be recbiyéide Trust and the State, to the extent of tlempective interests therein,
determined in accordance with paragraph (3) betowd, (e) the amounts deemed received by the Trustuss Bond Loan
Repayments and by the State as State Loan Repayrterthe extent deposited in accordance with papég(3) below, are,
immediately upon deposit therein, deemed to be &g and are included in the Trust Estate edtablisnd pledged as
security for the Series 2004A Bonds under the Beesblution.

2. Promptly after collection of each Trust BondahoRepayment, State Loan Repayment, Administré&iee
payment, State Administrative Fee payment or atbguired payment from a Borrower, the Trustee strefflit such Borrower
with each of the respective sums collected. Momegsived from each Borrower with respect to aiaer payment date shall
be creditedfirg, to the payment then due (other than the Admatist Fee payment) under the Loan Agreemnsentnd, to the
Administrative Fee payment then due under the Légreement,third, to the payment then due (other than the State
Administrative Fee payment, if any) under the Staian Agreement, andourth, to the State Administrative Fee payment, if
any, then due under the State Loan Agreement.

3. Promptly after crediting each Borrower pursuarihe order of priority established under parpgré) above
for the moneys received from each Borrower wittpees to a particular payment date, the Trusted sleplosit the sums
collected in the accounts established for such paygnin the following order of priority of such deits and the required
amounts of such deposits:
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(a) First, into the Revenue Fund established uthite Bond Resolution, a sum or sums from monegdited
as Trust Bond Loan Repayments and Administrative gagyments equal to (i) the amount required fomthe immediate debt
service payment date for the Series 2004A Bonds;

(b) Upon depositing the required amounts purstagaragraph (3)(a) above, into the Administrafiese
Account in the Operating Expense Fund establishmetruthis Bond Resolution, all moneys credited dsnifvistrative Fee
payments only then due to the Trust from each Bergursuant to its respective Loan Agreement;

(c) Upon depositing the required amounts purstepgragraphs (3)(a) and (3)(b), above, immedidtethe
Master Program Trustee for deposit in the Mastegim Trust Account from moneys credited as StatmlRepayments only
corresponding to the next immediate debt servigenpat date for the Series 2004A Bonds, for disbuese in accordance with
the terms and conditions of the Master Programt&geeement;

(d) Upon depositing the required amounts purst@aparagraphs (3)(a), (3)(b) and (3)(c), abovehéoState
all moneys credited as State Administrative Fearges only, if any, then due to the State from daaitower pursuant to its
respective State Loan Agreement; and

(e) Upon depositing the required amounts purstmaparagraphs (3)(a), (3)(b), (3)(c) and (3)(dp\ee, into
the Revenue Fund all remaining moneys, if any,itrddis Loan Repayments, to be applied in satisfacf the amounts next
required to be disbursed as provided under thiagoaph (3) in the sequence and manner establisivedamt to this paragraph

).

4. If a payment of amounts due under a Loan Agestror a State Loan Agreement is not received drefare
the required payment date, the Trustee shall nditiéy Borrower and, if applicable, the trustee uniher Borrower Bond
Resolution (as such term is defined in the Loare&grent) in writing within five days after such panhdate that the payment is
past due. A copy of said notice shall be providethe same time to the Trust and the State.p#yanent is not received from
the Borrower within ten days of the date when uayment is due, the Trustee shall promptly notify Trust and the State in
writing.

5. The Trustee shall promptly notify the Truse Borrower and, if applicable, the trustee underBlorrower
Bond Resolution in writing if the moneys receivednfi the Borrower pursuant to paragraph (2) of ach.04 of the Bond
Resolution with respect to a particular paymenedat insufficient to satisfy in full the Trust Bbhoan Repayments and
Administrative Fee payments then due under the lb@grement. The Trustee shall promptly notify $tate, the Borrower and,
if applicable, the trustee under the Borrower B&bolution in writing if the moneys received frone tBorrower pursuant to
paragraph (2) of Section 5.04 of the Bond Resaiutiith respect to a particular payment date angffiogent to satisfy in full the
State Loan Repayments and State AdministrativepBgeents then due under the State Loan Agreertiémt. Trustee, pursuant
to Section 5.07(1) of the Bond Resolution, shabailotify the Trust and the State that a Trust Bayeh Repayment deficiency
cannot be satisfied from Loan Repayments depogitesiiant to Section 5.04(3)(a) of the Bond Reswiuti

Revenue Fund

(@) On or prior to each Interest Payment DateTtiustee shall transfer from amounts in the Revénura to the
Interest Account in the Debt Service Fund, the arhadnich, together with the amounts, if any, alsead deposit in
the Interest Account (other than investment eamiang amounts that have been received in the IhtAoesunt since
the immediately preceding Interest Payment Date) thie amounts, if any, on deposit in the Capitdlibaterest
Account and designated for use on such Interesh®ayDate, is equal to the interest due and payabtbe Bonds on
such Interest Payment Date;
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(b) On or prior to September 1 of each year thnoagd including final maturity of the Bonds, theuStee shall
transfer from moneys on deposit in the Revenue Fartbe Principal Account in the Debt Service Futhe, amount
equal to the principal, including Sinking Fund &ihents, if any, due and payable on the Bondsioh September 1.

(c) On or prior to each redemption date, othen t&inking Fund Installment due date, the Truskadl transfer
from moneys on deposit in the Revenue Fund (1hedredemption Account in the Debt Service Fundnaouat equal
to the Redemption Price due and payable on all Bémdbe redeemed on such redemption date and (&% toterest
Account in the Debt Service Fund an amount equtidadnterest accrued and not paid and to accrigcim Bonds to
such redemption date. Money received from a Bagrgwior to the date that is six months prior te finst optional
redemption date for the Applicable Series of Botits represents a prepayment of its Loan as allouwetkr its
respective Loan Agreement shall be held in the @uscset forth in a Certificate of an Authorizedi€sr of the Trust
prior to the first optional redemption date foe thpplicable Series of Bonds.

(d) All Revenues representing repayments madeupotdo the second paragraph of Section 3.04 ofLaay
Agreement for the replenishment of the Debt Serieserve Fund shall be immediately transferrechbyTrustee for
deposit to the Debt Service Reserve Fund.

(Section 5.05)

Application of Moneys in the Project Fund

There shall be established within the Project Rusdparate Project Loan Account in favor of eaatiddver to which a
Loan is to be made pursuant to a Loan Agreemerd. Tiastee shall make payments from a Project Loacoént in the
amounts, at the times, in the manner and on ther ¢¢hms and conditions set forth in the Bond Rl Before any such
payment shall be made, the Borrower shall file i Trustee its requisition therefor, approvedhgyTrust, which requisition
shall be on a form as determined by the Executivecidr or other Authorized Officer of the Trushd Trustee shall issue its
check for each payment required by such requisdioshall by interbank transfer or other methodrge to make the payment
required by such requisition.

The Trust shall file with the Trustee a Certifesasigned by an Authorized Officer of the Trustihwiespect to each
Project Loan Account when the Trust has approvieelisitions to be paid from such Project Loaréunt that are eligible to
be approved under the Regulations. Such Certfigladll state: (a) that the proceeds of the Loaa haen fully disbursed to the
extent allowed by the Regulations and (b) if anyneys remain on deposit in the Project Loan Accosett,forth a schedule
indicating when and how much of the remaining msneye to be transferred to the Debt Service Fuddapplied as a credit
against and considered as Trust Bond Loan Repagndaemt from the respective Borrower in whose faber Project Loan
Account was established.

Except as described in the Bond Resolution, dégments from the respective Project Loan Accounatt sot be made
by the Trustee prior to the dates set forth in BXhC to each respective Loan Agreement enterem ligt each respective
Borrower, unless accompanied by (i) a Certificateaathorization executed by an Authorized Officértime Trust, which
Certificate may be issued at the sole discretiothefTrust, {(ii) an opinion of Bond Counsel or etiCounsel to the effect that
such disbursement will not adversely affect thdustan of interest on Bonds from the gross incorhthe holders thereof for
federal income tax purposes,} (iii) an amendmenedch respective Loan Agreement concerning sudh @abursement in
accordance with Section 11.12 of the Bond Resalutimd (iv) a Certificate of an Authorized Repréatve of any Borrower
setting forth such Borrower's agreement that aditc@nd expenses incurred by the Trust, any suctower, any of their
respective counsel or other professional advisorang other costs or expenses directly or indiyeetlated to such advance
disbursement, including without limitation any et loss of investment earnings related to th ealemption of Investment
Securities or Restricted Investments made necessaeffect such early disbursement, shall be bawiely by any such
Borrower.
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(Section 5.02)
Application of Moneys in the Operating Expense Fund

The Trust shall make payments from the Costssufaisce Account, and, if necessary, from its fumdisaccounts not
subject to the pledge and lien of the Bond Reswiuiin the amounts, at the times, in the manneramthe other terms and
conditions as the Trust shall determine to bednad reasonable in the payment of the particulansitef the Costs of Issuance
relating to the issuance of a particular SerieBarfds and in accordance with the provisions offive Certificate.

The [Loan Servicer] <Trustee> shall deposit in Algeninistrative Fee Account the Administrative Fégseceived by
the [Loan Servicer] <Trustee> on behalf of the Trusrsuant to the Loan Agreements, (ii) depositedhle [Loan Servicer]
<Trustee> in the Trust Administration Account adireg®l in and pursuant to the [Loan Servicing Agreat] <Bond
Resolution> and (iii) paid over to the Trust in @cance with the [Loan Servicing Agreement] <Boreb®ution>. The Trust
shall utilize moneys on deposit in the AdministratFee Account from time to time to pay the oprtagxpenses of the Trust;
provided, however, that in any Bond Year the momeysgeposit in the Administrative Fee Account shallapplied by the Trust
in satisfaction of the operating expenses of thesfTarising under the Bond Resolution [and the L®arvicing Agreement] in
such Bond Year before such moneys may be appligdtisfaction of the other operating expensesefTitust arising in such
Bond Year.

(Section 5.03)

Application of Moneys in the Debt Service Fund

On each Interest Payment Date and each redenmidin the Trustee shall withdraw from the Capiéaliznterest
Account, if so designated, and the Interest Accautite Debt Service Fund amounts equal in theegge to the interest due on
the Bonds on such Interest Payment Date or redemgtite, which moneys shall be paid by the Payipgnin accordance with
the Bond Resolution or a Supplemental Resolutitating to a Series of Bonds.

On the maturity or Sinking Fund Installment dugedaf any Bonds, the Trustee shall make availablthé¢ Paying
Agent from moneys in the Principal Account in thebDService Fund an amount equal to the princip&ezlemption Price of
the Bonds due on such date, which moneys shalbpied by the Paying Agent to the payment of sutiticipal or Redemption
Price.

On each redemption date, other than a Sinking Fstdllment due date, the Trustee shall make ahailto the Paying
Agent from moneys in the Redemption Account an arheqgual to the Redemption Price of the Bonds tceleemed on such
redemption date, which moneys shall be appliedheyPaying Agent to the payment of such Redemptiiwe P
(Section 5.06)

Application of Moneys in the Debt Service Reserveund

Whenever a Borrower shall notify the Trust or Tmastee in writing, or whenever the Trust or Trastball determine,
that a Borrower is deficient in the payment of astrBond Loan Repayment and that such deficienogatabe satisfied from
other Loan Repayments, State Loan Repayments er athounts payable thereunder that have beendregfto the Revenue
Fund or the Debt Service Fund and that such defigieannot be satisfied from amounts payable byvthster Program Trustee
from amounts on deposit in the Master Program TAgsbunt (and all Subaccounts as defined theraimccordance with the
terms of the Master Program Trust Agreement, thest€e shall transfer from the SRF Account or noR-2®count, as
applicable, of the Debt Service Reserve Fund otntieeest Payment Date or maturity date or Sinkingd Installment due date,
as the case may be, the amount of such deficienthetappropriate account in the Debt Service Fpramzided, however, that
the Trustee may only transfer such amount whiclgnnddded to the difference between (i) all priangfers made from the Debt
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Service Reserve Fund as a result of deficient Baostd Loan Repayments by said Borrower and (iijegdayments made by, or
on behalf of, the Borrower pursuant to the Applieaboan Agreement, does not exceed said Borrower'sata share of the
Debt Service Reserve Fund. A Borrower's pro rhtaesof the Debt Service Reserve Fund shall benraumat equal to the
product of: (a) the Debt Service Reserve Requintrmrd (b) said Borrower's Allocable Share asah fon Schedule | of the
Bond Resolution.

Whenever the amount, if any, in the Debt SerReserve Fund funded with Bond proceeds and allecablny
Reserve Capacity Borrower, together with the amanonthe Debt Service Fund allocable to any sucheResCapacity
Borrower, is sufficient to pay in full all Outstand Bonds allocable to any such Reserve CapacityoBer in accordance with
their terms (including principal or applicable simk fund Redemption Price and interest thereom),Titustee shall transfer such
amount on deposit in the Debt Service Reserve Fartide Debt Service Fund to be applied as a ctedite final Trust Bond
Loan Repayments of any such Reserve Capacity Berrow

After any transfer made pursuant to the precegarggraph and upon the cancellation of all Bondsaary Refunding
Bonds in accordance with the Bond Resolution, thest€e shall transfer all amounts in the Debt SeriReserve Fund, if any, to
the Trust for application by the Trust in accordamith the Act and any other applicable law for afithe Trust's corporate
purposes allowed thereby.

Whenever any Reserve Capacity Borrower that idonger paying the Interest Portion payable by dderve
Capacity Borrower from the Capitalized Interest éunat of the Debt Service Fund that is allocablsdm Reserve Capacity
Borrower, if applicable, has paid or prepaid itaridn full (less only the portion of the Debt SeeviReserve Fund which is
funded with Bond proceeds allocable to such Res@agacity Borrower) in accordance with all of tlents of its Loan
Agreement (including without limitation, obtainitige Trust's consent to any such prepayment, wipgiecable), the Trust shall
notify the Trustee and the Loan Servicer of thesTswconsent to such prepayment, where applicabtethat the amount in the
Debt Service Reserve Fund funded with moneys ttiaer Bond proceeds allocable to any such Reseipaciy Borrower shall
be transferred to the Trust for any of its lawfatorate purposes pursuant to the instructions@érificate of an Authorized
Officer of the Trust. The portion of the Debt SeevReserve Fund which is funded with Bond proceslieable to such
Reserve Capacity Borrower shall be transferreth (ihe Debt Service Fund for redemption or payméthe Bonds attributable
to such Borrower's Loan or (i) in accordance witlertificate of an Authorized Officer of the Trasteffect the defeasance of
Bonds attributable to such Borrower's Loan in adance with the Bond Resolution, in either caseetaiplied (along with the
interest earnings thereon) as a credit to the finast Bond Loan Repayments of such Reserve Cgfoitower. Prior to any
such transfer described herein, investments helldeirbebt Service Reserve Fund shall be liquidaidtie extent necessary in
order to provide for the transfer described herein.

Whenever any Borrower which is not a Reserve GgpBorrower and which is no longer paying the fagt Portion
payable by said Borrower from the Capitalized kegerAccount of the Debt Service Fund that is aldecdo said Borrower, if
applicable, has paid orprepaid its loan in fullaiccordance with all of the terms of its Loan Agream(including without
limitation, obtaining the Trust's consent to anglsprepayment, where applicable), the Trust shalfynthe Trustee and the
Loan Servicer of the Trust's consent to such prapay, where applicable, and the amount in the Bebtice Reserve Fund
allocable to any such Borrower shall be transfeieedhe Trust for any of its lawful corporate puspe pursuant to the
instructions of a Certificate of an Authorized ©&i of the Trust. Prior to any such transfer dbedrherein, investments held in
the Debt Service Reserve Fund shall be liquidat¢de extent necessary in order to provide fotrénesfer described herein.

Whenever the Trustee determines that the amounboéy in the Debt Service Reserve Fund exceed3dheService

Reserve Requirement on September 1 on any valudgiten such excess money shall be transferrec tdrtist for application
by the Trust in accordance with the Act and angoépplicable law for any of the Trust's corpofaigposes allowed thereby.
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Investment of the Debt Service Reserve Fund beallalued annually, at the market value thereafusive of accrued
interest. Notwithstanding anything to the contriarthe Bond Resolution, if a decline in the mankatie of securities on deposit
in the Debt Service Reserve Fund causes the méokadrket amount on deposit in the Debt ServiceeResFund to be below
the Debt Service Reserve Requirement, such deficishall be restored by retaining all or a portmfneach Borrower's
Allocable Share of interest earnings thereon tinéil Debt Service Reserve Requirement has been\Wieén and to the extent
market conditions change thereafter, any suchnelanvestment earnings (and not the corpus dbéie Service Reserve Fund)
not needed to satisfy the Debt Service Reserve iRegent shall be credited to the Trust Bond Loampdyeents of the
Borrowers in accordance with their Allocable Shaseset forth in the Bond Resolution. Investmentehm|sed with funds on
deposit in the Debt Service Reserve Fund shall haeem to maturity of not greater than five years.

(Section 5.07)

Application of Moneys in the General Fund

On the first day of each Bond Year commencing &aper 1, 1996, the Trustee shall deposit in theedfrund all
moneys then remaining in the Revenue Fund, exbepétmoneys identified as credits under Sectidh &f.the Bond Resolution
to be transferred to the Interest Account on theorsg day of such Bond Year [and except for thosge@me Amounts
remaining in the Revenue Fund after giving effecthie transfers to be made therefrom on the faigtaf such Bond Year as
required pursuant to clause (ii) below that havenlygreviously transferred into the Revenue Funah fitte Trust Bonds Security
Account]; provided, however, that (i) to the exteuth date is a valuation date, the moneys thedepasit in the Debt Service
Reserve Fund shall be at least equal to the DeabicBeReserve Requirement, (ii) all transfers frima Revenue Fund as
described above shall have been made, and (iifpadls required to be on deposit in the Revenuel e on deposit in the
Revenue Fund. Moneys on deposit in the General &tich shall not be required to be transferredhélterest Account in the
Debt Service Fund, may be applied by the Trustpupatten requisition from the Trust to the Trusteeaccordance with the
Act for any of its corporate purposes.

(Section 5.08)

Investments

All moneys in any of the funds and accounts crkateler the Bond Resolution, other than the Oper&ikpense Fund,
the accounts established therein shall be invdstatie Trustee as directed by <an Authorized Offafe the Trust in writing,
subject to the further provisions of the Bond Retsoh. The Trustee may conclusively rely upon swgitten direction of <an
Authorized Officer of> the Trust as to any andiallestments. Moneys in the Operating Expense Funadthe Rebate Fund
shall be invested by the Trust in accordance \ighprovisions of the Bond Resolution.

Moneys in all funds and accounts created undeBthed Resolution shall be invested in InvestmerduBees, the
principal of and interest on which are payablelatar than the dates on which it is estimated sbhah moneys will be required
under the Bond Resolution, provided, however, tiatProject Fund and the Accounts establisheditheray be invested in the
State of New Jersey Cash Management Fund or dthigarscommon trust fund for which the New Jerseést& Treasurer is the
custodian, in addition to investment thereof inglstvnent Securities.

Commencing September 1, in the year immediatélgving the issuance of the initial Series of Bondsd on each
Interest Payment Date thereafter through and imduthe last date on which interest is to be paidaay Bonds from the
Capitalized Interest Account, the Trustee shaiigfer the amounts of net earnings from the invastrmEmoneys in the Debt
Service Reserve Fund set forth in Section 2.03(0f{(¢he Bond Resolution to the Capitalized Intesscount to be applied to
the payment of a portion of the interest due orBiieds on such Interest Payment Date. On therdaediately following each
such Interest Payment Date, the Trustee shallfénatise balance of the net earnings from the imrest of moneys in the Debt
Service Reserve Fund to the Interest Account irDibet Service Fund and apply such amounts as sragéinst the Interest
Portion of the next succeeding Trust Bond Loan Reyeat due on any such Interest Payment Date frosetBorrowers (being
the Borrowers that are not or are no longer cagitgl interest during the capitalized interest péyiin the percentages
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applicable to the Borrowers set forth on each Sdledd attached to the Bond Resolution; provideayéver, that (i) the amount
to be applied as a credit for each SRF Borrowedetsrmined in the preceding clause of this sentshe#t not exceed the
product of the amount of such balance of net egsnand a fraction, the numerator of which shallaédiue product of the
amount of said Borrower's Allocable Share of thét#ervice Reserve Fund (as determined pursu&udttedule 11-A) times the
Debt Service Reserve Requirement attributableltS8RIF Borrowers, less all transfers made by thest€ruin accordance with
the provisions of Section 5.07 as of the last dasuoh Bond Year attributable to such Borrower, treddenominator of which
shall equal the Debt Service Reserve Requiremétiiuaable to all SRF Borrowers, less the aggregateunt of all transfers
from the Debt Service Reserve Fund on behalf aftath Borrowers which have not been repaid aseofat day of such Bond
Year; (ii) that the amount to be applied as a tiedieach non-SRF Borrower as determined abovié rsbisexceed the product
of the amount of such balance of net earnings draitton, the numerator of which shall equal thedpict of the amount of said
Borrower's Allocable Share of the Debt Service Res€&und (as determined pursuant to Schedule tiRB)s the Debt Service
Reserve Requirement attributable to all non-SRFEd®aers, less all transfers made by the Trusteecaordance with the
provisions of Section 5.07 as of the last day chdBond Year attributable to such Borrower, anddiseominator of which shall
equal the Debt Service Reserve Requirement atibifrito all non-SRF Borrowers, less the aggregaieuat of all transfers
from the Debt Service Reserve Fund on behalf oftath Borrowers which have not been repaid aseofast day of such Bond
Year; and (iii) that during any period in which tamount on deposit in the Debt Service Reserve uheks than the Debt
Service Reserve Requirement other than as a wfsaifty transfer required under Section 5.07, theeamings on amounts on
deposit in the Debt Service Reserve Fund shalrédited to the Debt Service Reserve Fund untibtheunt on deposit therein
equals the Debt Service Reserve Requirement. Tie€R, simultaneously with each such transfet] sbtfy the Trust [and
the Loan Servicer] in writing of all such net eags so transferred. Such writings shall set fdréhriet earnings for each such
fund or account created under the Bond Resolution.

Except as provided in the immediately precedinggraph regarding the transfer of earnings fromOhbt Service
Reserve Fund during the capitalized interest pe(ipall net earnings received in the first BondaY and through September 1
in the year immediately following the initial issw@ of the Bonds, from investment of moneys in faimg or account created
under the Bond Resolution, other than the Operdiirgense Fund, the Rebate Fund, the Project Fuddhenrespective
accounts established therein and the Capitalizentelst Account in the Debt Service Fund, shall geodited in the Interest
Account in the Debt Service Fund on September &uoh year; (i) all net earnings received from Seqiter 2 through and
including March 1 in any Bond Year thereafter frém investment of moneys in any fund or accourtted under the Bond
Resolution other than the funds and accounts exdept(i) above, shall be deposited or retainetthéninterest Account in the
Debt Service Fund on March 2 of any such Bond Yaad; (iii) all net earnings received from MarchhPotigh and including
August 31 in any Bond Year thereafter and throught&nber 1 of the next succeeding Bond Year fraanirkiestment of
moneys in any fund or account created under thed BRessolution, other than the funds and accountspéed in (i) and (ii)
above, shall be deposited or retained in the Istefecount in the Debt Service Fund on Septembef any such next
succeeding Bond Year. Notwithstanding the foregoio the extent on any valuation date the amouardeposit in the Debt
Service Reserve Fund is less than the Debt SeRéserve Requirement other than as a result ofrangfer required under
Section 5.07 of the Bond Resolution, the net egmion amounts on deposit in the Debt Service Resemnd shall be
credited to and retained in the Debt Service ResEund until the amount on deposit therein eqie<Debt Service Reserve
Requirement.

The Trustee, simultaneously with each such transffell notify the Trust [and the Loan Servicerjriting of all such
net earnings so transferred. Such writings shalfosth the net earnings for each such fund or actoreated under the Bond
Resolution. The [Loan Servicer, pursuant to thenL8arvicing Agreement,] <Trustee> will credit theerest Portion of the
immediately succeeding Trust Bond Loan Repaymeeatfchim a Borrower, and to the extent moneys ardadla therefor, the
principal portion of such Trust Bond Loan Repayragiitany, with the net earnings allocable to $&irower and notify the
Borrower and the Trustee of such credit.

(Section 5.10)
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{Restrictions on Loans

No Loan may be made to reimburse a Borrower foorah portion of the Cost of a Borrower's Projectto refinance
indebtedness or reimburse the Borrower for theyrapat of indebtedness previously incurred by sustr@®ver to finance all or
a portion of the Cost of such Borrower's Projeotess the Borrower shall deliver to the Trust dmel Trustee an opinion of
Bond Counsel approved by the Trust, in form andsteuitze satisfactory to the Trust, to the effedt sagh reimbursement or
refinancing will not adversely affect the exclusifoom gross income for federal income tax purpasemterest paid on the
Bonds.

(Section 6.03)}

Liens, Encumbrances and Charges

The Trust shall not create or cause to be creatddshall not suffer to exist, any lien, encumbeamiccharge upon the
Trust Estate except the pledge, lien and chargetetidfor the security of Holders of the Bonds. fie éxtent Revenues are
received, the Trust will cause to be dischargedyibrmake adequate provision to satisfy and disgeawithin sixty (60) days
after the same shall accrue, all lawful claims dathands that, if unpaid, might by law become a lipan the Trust Estate;
provided, however, that nothing contained in thasagraph shall require the Trust to pay or caudeetdischarged, or make
provision for, any such lien, encumbrance or chamgdong as the validity thereof shall be contestedood faith and by
appropriate legal proceedings.

So long as Bonds of any Series shall be Outstgnttie Trust shall not issue any bonds, notesweratvidences of
indebtedness, other than such Bonds, secured bpletige of or other lien or charge on the Trusatest Notwithstanding the
foregoing, the Trust may issue future series ofdspnotes or other evidence of indebtedness tivat drainterest in the Master
Program Trust Account to the extent set forth i@ Master Program Trust Agreement. Nothing in tloend3 Resolution is
intended to or shall affect the right of the Trississue bonds, notes and other obligations urither oesolutions or indentures
for any of its other purposes.

(Section 8.03)

Accounts and Audits

The Trust shall keep, or cause to be kept, prbpeks of records and accounts (separate from ladir aecords and
accounts) in which complete and correct entrie§ bramade of its transactions relating to the Ispahe Bond Resolution and
any Supplemental Resolution, which books and adsdah reasonable hours and subject to the reasondés and regulations
of the Trust) shall be subject to the inspectiorthef Trustee, any Holder of any Bonds or their &yen representatives duly
authorized in writing. The Trust shall cause sucbKs and accounts to be audited annually withietgif90) days after the end
of its fiscal year by a nationally recognized inelegent certified public accountant selected byTihust. Annually within thirty
(30) days after the receipt by the Trust of theorepf such audit, a signed copy of such reportl figafurnished to the Trustee.
Such report shall include at least: (i) a statenaératll funds and accounts (including investmehereof) held by the Trustee
pursuant to the provisions of the Bond Resoluti@ih;a statement of the Revenues collected in cotime with the Bond
Resolution; (iii) a statement whether the balamcthé Debt Service Reserve Fund meets the Debic8dReserve Requirement
established under the Bond Resolution; and (ivjatesient that, in making such audit, no knowledbany default in the
fulfillment of any of the terms, covenants or pgins of the Bond Resolution was obtained, or dledge of any such default
was obtained, a statement thereof.

(Section 8.04)
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{Tax Rebate

In connection with the issuance of any Series @fid® an Authorized Officer of the Trust is authedizo execute on
behalf of the Trust a Certificate as to arbitragel(ding the Tax Certificate), a letter of insttioas as to certain requirements of
the Code, or any similar documents relating toctieracterization of such Series of Bonds as noigdairbitrage bonds” within
the meaning of Sections 103(a)(2) and 148 of theeCo

Any amounts required to be set aside for rebathadnternal Revenue Service pursuant to any leftestructions or
certificate as to arbitrage shall be considerazss for purposes of determining “net earnings” pams to the Bond Resolution.
(Section 8.06)}

Application of Loan Prepayments

Upon the prepayment, in whole or in part, of angh, the Trust shall elect to apply such prepaymperteeds either (i)
to the redemption of Bonds on the next succeedifiglate in accordance with Article IV of the BoRésolution, or (ii) to the
payment of Bonds in accordance with Section 12fheBond Resolution. The Trust may only conseritdan prepayments
pursuant to the Loan Agreements if it simultanegodslivers to the Trustee (i) a certificate of addpendent public accountant
demonstrating that the aggregate Trust Bond Logray@eents due pursuant to the Loan Agreementssaftér prepayment shall
be sufficient to pay when due the principal of amgrest on all Bonds outstanding after giving effe the Trust's election
required in the immediately preceding sentence, @hdrrevocable instructions to effectuate sudecdon regarding the
application of prepayment proceeds. The Trust gfiadl notice to Standard & Poor's Corporation arabi/'s Investors Service,
Inc. of any such Loan prepayments and its apptinadf the proceeds thereof.

(Section 8.07)

Defaults; Events of Default
Any of the following events shall be and conséitah “Event of Default” under the Bond Resolution:
€)) default in the due and punctual payment ofiatgyest on any Bond; or

(b) default in the due and punctual payment ofittiecipal or Redemption Price of any Bond whetlitehe stated
maturity thereof or on any date fixed for the regéam of such Bond; or

(c) certain events of bankruptcy or insolvency; or

(d) default in the performance or observance of ather of the duties, covenants, obligations, ements or
conditions on the part of the Trust to be perforrmedbserved under the Bond Resolution or the Bontieh default
shall continue for thirty (30) days after writteotice specifying such default and requiring thees#morbe remedied shall
be given to the Trust by the Trustee or the Bord#rslin accordance with the Bond Resolution.

(Section 9.01)
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Remedies

If an Event of Default shall occur for any Seré8onds, the Trustee may, and at the written retopiethe Holders of a
majority in aggregate principal amount of the Cariding Bonds shall, by telephonic notice to thest (promptly confirmed in
writing) declare the principal of all Bonds thent&anding to be due and payable; provided, howetat ,before making such
declaration, the Trustee shall give thirty (30)slagtice to the Trust. Upon any such declaratlmn Trustee shall forthwith give
notice thereof to the Borrowers and the Paying Agen

At any time after the principal of the Bonds sliell/e been so declared to be due and payable efme the entry of
final judgment or decree in any suit, action orgaeding instituted on account of such Event of Olefar before the completion
of the enforcement of any other remedy under thedBResolution, the Trustee, by written notice ® Tmust, may annul such
declaration and its consequences if: (i) money Bhge accumulated in the Interest Account andRhiecipal Account in the
Debt Service Fund sufficient to pay all arrearéntdrest, if any, upon all of the Outstanding Bofelscept the interest accrued
on such Bonds since the last Interest Payment RatéYhe principal then due on all Bonds (exceptptincipal on any such
Bonds due solely as a result of any such declaratfoacceleration); (i) moneys shall have accutedaand be available
sufficient to pay the charges, compensation, exgsermisbursements, advances and liabilities of tbstee; and (iii) every other
default known to the Trustee in the observance esfopmance of any duty, covenant, obligation, ctboadior agreement
contained in the Bonds or in the Bond Resolutiballdave been remedied to the satisfaction offthustee; provided, however,
that such declaration may be annulled only withvitien consent of the Holders of a majority irgeggate principal amount of
the Bonds Outstanding and not then due by theinderNo such annulment shall extend to or affegtsamsequent default or
impair any right consequent thereon.

Upon the occurrence of an Event of Default, thestere shall also have the following rights and digse

(a) the Trustee shall, at the direction of theddod of a majority in aggregate principal amourthefOutstanding
Bonds and upon being indemnified to its reasonséfisfaction, pursue any available remedy at law @quity or by
statute to enforce the payment of the principabid interest on the Bonds then Outstanding, inctudwithout
limitation) the right (to the extent legally enfeable) to, by written notice to the Trust, declte principal of the
bonds then outstanding to be due and payable dBampwer whose actions have directly or indirecyised any such
Event of Default and including the enforcement of ather rights of the Trust or the Trustee under Loan
Agreements;

(b) the Trustee by action or suit in equity maguiee the Trust to account as if it were the treisiéan express
trust for the Holders of Bonds and may take sudlomavith respect to the Loan Agreements as thestEaudeems
necessary or appropriate and in the best intefdise dolders of Bonds, subject to the terms ohduzan Agreements;
and

(c) upon the filing of a suit or other commencetr@udicial proceedings to enforce any rightshef Trustee and
of the Holders of Bonds under the Bond Resolutiba, Trustee will be entitled, as a matter of righthe appointment
of a receiver or receivers of the Trust Estatethadssues, earnings, income, products and ptbéteof, pending such
proceedings, with such powers as the court makioly appointment shall confer.

If an Event of Default shall have occurred witspect to any Bonds, and if requested so to do éHiblders of a
majority in principal amount of the Bonds then Qatsling, upon being indemnified to its reasonahtésfction therefor, the
Trustee shall be obligated to exercise such omaase of the rights, remedies and powers conferyetthd Bond Resolution as
the Trustee shall deem most expedient in the stied the Holders of Bonds.

Anything in the Bond Resolution to the contrantwithstanding, the Holders of a majority in aggtegprincipal
amount of Bonds in default then Outstanding andl Bhge the right at any time during the continian€an Event of Default of
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such Bonds, by an instrument or instruments inngiéxecuted and delivered to the Trustee, to tihectime, method and place
of conducting all proceedings to be taken in cotioeavith the enforcement of the terms and condgiof the Bond Resolution,
or for the appointment of a receiver or any othercpedings hereunder; provided, however, that sirelction shall not be

otherwise than in accordance with the provisioniawfand of the Bond Resolution.

All moneys received by the Trustee pursuant toragiyt or remedy given or action taken upon anyeksation of the
due date for the payment of the principal of aridrast on the Bonds in default (including, withtiritation, moneys received
by virtue of action taken under provisions of arpah Agreement, after payment of the costs and eggenf the proceedings
resulting in the collection of such moneys andheféxpenses, liabilities and advances incurredaolerby the Trustee (including
reasonable attorney fees) and any other moneys watbé Trustee in connection with such Bonds utiseBond Resolution),
shall be applied first, to the payment of the ggatand interest then due and unpaid upon the 8andefault, and second, to
the payment of the principal then due and unpaidnufhe Bond in default to the persons entitled etegrwithout any
discrimination or privilege.

No Holder of Bonds then Outstanding in defaultldiiave any right to institute any suit, actionppoceeding at law or
in equity for the enforcement of the Bond Resotutio for the execution of any trust hereof or foe aippointment of a receiver
or any other remedy under the Bond Resolution,ssna) an Event of Default shall have occurredii®)owners of a majority
in aggregate principal amount of the Bonds thenstantling shall have made written request to thest@euand shall have
offered it reasonable opportunity either to procteeéxercise the remedies described above or titutlessuch action, suit or
proceeding in its own name, (c) the Holders shallehoffered to the Trustee reasonable indemnitgfaetory to the Trustee
against the costs, expenses and liabilities tadgriied in compliance with such request, and (@)tustee shall have refused, or
for sixty (60) days after receipt of such request affer of indemnification shall have failed toeesise the remedies described
above, or to institute such action, suit or progegih its own name, and such request and offarde#mnity are hereby declared
in every case at the option of the Trustee to baditions precedent to the execution of the poweus tausts of the Bond
Resolution, and to any action or cause of actiorife enforcement of the Bond Resolution or forappointment of a receiver
or for any remedy under the Bond Resolution. iiriderstood and intended that no one or more Holofghe Bonds shall have
any right in any manner whatsoever to affect, distar prejudice the lien of the Bond ResolutionHiy or their action or to
enforce any right under the Bond Resolution exirefite manner provided in, and that all proceedatdaw or in equity shall be
instituted, had and maintained in the manner pesid the Bond Resolution and for the equal arabtatbenefit of the Holders
of all Bonds then Outstanding; provided, howeveat hothing contained in the Bond Resolution shifdict or impair the right
of the Holder of any Bond to enforce the paymerthefprincipal or Redemption Price of and integssuch Bond at and after
the maturity thereof, or the obligation of the Trigspay the principal or Redemption Price of ameérest on each of the Bonds
to the respective Holders thereof at the time dadep from the source and in the manner expressthg iBonds and in the Bond
Resolution and the Applicable Supplemental Resmiuti

In case the Trustee or a Holder of a Bond in deghall have proceeded to enforce any right utiteBond Resolution
by the appointment of a receiver or otherwise,arah proceedings shall have been discontinuedamdaimed for any reason, or
shall have been determined adversely to the Trustseich Holder, then and in every such case thet,Tthe Trustee and the
Holders of Bonds shall be restored to their formesitions and rights under the Bond Resolutiorpaetvely, and all rights,
remedies and powers of the Trustee and the Hadthatscontinue as if no such proceedings have tadem.

(Sections 9.02, 9.03, 9.04, 9.05, 9.07 and 9.08)

Waivers of Events of Default
The Trustee may and, upon the written requesteofHblders of not less than 25% in aggregate péhe@mount of all
Bonds in default then Outstanding, shall waive Bragnt of Default which in its opinion shall haveeheremedied before the

completion of the enforcement of any remedy unkerBond Resolution. No such waiver shall exterahnpsubsequent or other
Event of Default, or impair any rights consequéetéon.
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(Section 9.09)
The Fiduciaries

The Trustee may at any time resign and be disedaofjthe duties and obligations created by thedBeesolution by
giving not less than sixty (60) days' written netim the Trust, and mailing notice thereof to thelddrs of the Bonds then
Outstanding. The Trustee may be removed at any liynan instrument or concurrent instruments iriig; filed with the
Trustee, and signed by the Holders of a majorigyrincipal amount of the Bonds then Outstandintheir attorneys-in-fact duly
authorized, excluding any Bonds held by or foraheount of the Trust. So long as no Event of D&faulan event which, with
notice or passage of time, or both, would becomE\emt of Default, shall have occurred and be ooimg, the Trustee may be
removed at any time for just cause by a resoludfcthe Trust filed with the Trustee. In case at tme the Trustee shall resign
or be removed or shall become incapable of actirgedain events of bankruptcy or insolvency sbediur, the Trust or a court
competent jurisdiction shall appoint a successory successor Trustee shall be a bank or trust acoynpanational banking
association in good standing, doing business avididnés principal office in the City and StateMéw York or the State of New
Jersey, duly authorized to exercise trust powedssabject to examination by federal or State aitihdraving capital stock and
surplus aggregating at least $50,000,000 if thersugh a bank or trust company or national barg&sgciation willing and able
to accept the office on reasonable and customamstand authorized by law to perform all the duitiegosed upon it by the
Bond Resolution.

Any Paying Agent may at any time resign and behgigyed of the duties and obligations created lyBbnd
Resolution by giving at least sixty (60) days' terit notice to the Trust, the Trustee and the d#asing Agents. Any Paying
Agent may be removed at any time by an instrumiéad fvith such Paying Agent, the Trustee and sigmgén Authorized
Officer of the Trust. Any successor Paying Agerdlidbe appointed by the Trust with the approvahef Trustee, and shall be a
bank or trust company organized under the lawspfstate of the United States or a national ban&&sgciation, having capital
stock and surplus aggregating at least $20,00041@0willing and able to accept the office on reaste and customary terms
and authorized by law to perform all duties impogpdn it by the Bond Resolution. (Sections 101@708, 10.09 and 10.13)

Amendments and Supplemental Resolutions

The Trust may adopt Supplemental Resolutions ¢seclthe Bond Resolution against, or provide liraitest and
restrictions contained in the Bond Resolution dw &uthentication and delivery of Bonds; to addhi duties, covenants,
obligations and agreements of the Trust in the BBedolution, other duties, covenants, obligatiomd agreements to be
observed and performed by the Trust which are oofrary to or inconsistent with the Bond Resolutisntheretofore in effect;
to add to the limitations and restrictions in thenB Resolution, other limitations and restrictiddde observed by the Trust
which are not contrary to or inconsistent with Bend Resolution as theretofore in effect; to aliteoBonds of a Series and, in
connection therewith, specify and determine theteratelative to such Bonds, including whetherssué Bonds in book entry
forms, which are not contrary to or inconsisterthwiie Bond Resolution as theretofore in effectocamend, modify or rescind
any such authorization, specification or deternmmatontained in Article Il at any time prior toetHirst authentication and
delivery of such Bonds; to confirm as further agsae, any security interest, pledge or assignmaaeruthe Bond Resolution,
and the subjection of the Revenues or of any ath@rmies, securities or funds to any security intergledge or assignment
created or to be created by the Bond Resolutiomddify any of the provisions of the Bond Resolntio any other respect
whatsoever, provided that (i) such modificationlishe, and be expressed to be, effective only afleBonds of each Series
Outstanding at the date of the adoption of suchpluopental Resolution shall cease to be Outstanding, (i) such
Supplemental Resolution shall be specifically reférto in the text of all Bonds of any Series anticated and delivered after
the date of the adoption of such Supplemental Résnland of Bonds issued in exchange therefon piace thereof; to modify
any of the provisions of the Bond Resolution in a@gpect provided that the modifications affecy@bnds issued subsequent
to the date of such modifications; to comply witte tprovisions of any federal or state securitieg, lacluding, without
limitation, the Trust Indenture Act of 1939, as ahed, {or, to comply with Section 103 of the Code,amended, replaced or
substituted}.
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The Trust may adopt Supplemental Resolutions te eny ambiguity, supply any omission, or cure amrect any
defect or inconsistent provisions in the Bond Retsmh; to insert such provisions clarifying mattergjuestions arising under the
Bond Resolution as are necessary or desirableranaoa contrary to or inconsistent with the Bonds®tetion as theretofore in
effect; or to make any other modification or ameadtrof the Bond Resolution which will not have atenal adverse effect on
the interests of Bondholders.

Any modification or amendment of the Bond Resolutind of the rights and obligations of the Trumt af the Holders
of the Bonds thereunder, in any particular, maynisle by a Supplemental Resolution, with the writtensent given as
provided in the Bond Resolution of (i) of the Halsleof not less than two-thirds (2/3) in principaha@unt of the Bonds
Outstanding at the time such consent is givenin(ifase less than all of the several Series ofiBdimen Outstanding are affected
by the modification or amendment, of the Holdersof less than two-thirds (2/3) in principal amoohithe Bonds of each
Series so affected and Outstanding at the time suegent is given, and (iii) in case the modifimator amendment changes the
terms of any sinking fund installment, of the Haoklef not less than two-thirds (2/3) in principah@unt of the Bonds of the
particular Series and maturity entitled to suchki®m Fund Installment and Outstanding at the timehsconsent is given;
provided, however, that if such modification or ah@ent will, by its terms, not take effect so lcew any Bonds of any
specified like Series and maturity remain Outstagdhe consent of the Holders of such Bonds slmlbe required and such
Bonds shall not be deemed to be Outstanding foptineose of any calculation of Outstanding Bonds.sMch modification or
amendment shall permit a change in the terms afmetlon or maturity of the principal of any Outstary Bond or of any
installment of interest thereon or a reductionhi@ principal amount or the Redemption Price theoedh the rate of interest
thereon without the consent of the Holder of sueligation, or shall reduce the percentages or wikeraffect the classes of
Bonds, the consent of the Holders of which is neglito effect any such modification or amendmenshall change or modify
any of the rights or obligations of any Trusteehwitt its written assent thereto. For the purpo$éisi®paragraph, a Series shall
be deemed to be affected by a modification or amend of the Bond Resolution if the same adverdséégts or diminishes the
rights of the Holders of Bonds of such Series. Thestee may in its discretion determine whethamairin accordance with the
foregoing powers of amendment Bonds of any pagicBeries or maturity would be affected by any riication or amendment
of the Bond Resolution and any such determinatiall §e binding and conclusive on the Trust andHalders of Bonds. [In
taking such action, the trustee may rely upon fhigion of Bond Counsel.] For purposes of this geaph, the Holders of any
Bonds may include the initial Holders thereof, redgss of whether such Bonds are being held falees
(Sections 11.01, 11.02 and 11.06)

Amendment of Loan Agreements

The Trust shall not supplement, amend, modifyeominate any Loan Agreement, or consent to any supplement,
amendment, modification or termination, without thistten consent of the Trustee which consent shatllbe unreasonably
withheld. The Trustee shall give such written cohsenly if (a)(i) in the opinion of the Trustee,tef such supplement,
amendment, modification or termination is effectigech Loan Agreement shall continue to meet theirements of the Bond
Resolution or (ii) the Trustee first obtains thetien consent of the Holders of a majority in aggtte principal amount of the
Outstanding Bonds to such supplement, amendmeidifioadion or termination {and (b) the Trustee fiobtains an opinion of
Bond Counsel to the effect that such supplemeitnatl adversely affect the exclusion from gros®ine of the interest on the
Series 1995A Bonds for federal income tax purpases}

(Section 11.12)
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Defeasance of the Bonds

If the Trust shall pay or cause to be paid, ordtghall otherwise be paid, to the Holders of alh&s of any Series the
principal or Redemption Price, if applicable, anttiest due or to become due thereon, at the amgén the manner stipulated
in the Bonds and in the Bond Resolution, then tkeege of the Trust Estate, and all duties, covenagreements and other
obligations of the Trust to the Bondholders of sGehies, shall thereupon cease, terminate and feecoith and be discharged
and satisfied.

Bonds (which can be an entire series of porti@neibf) or interest installments for the paymentealemption of which
moneys shall have been set aside and shall barhtlast by the Paying Agent (through deposit by Tmust of funds for such
payment or redemption or otherwise) at the matunityedemption date thereof shall be deemed to heee paid within the
meaning and with the effect expressed in the imatelyi preceding paragraph. Subject to applicabdeigions of the Bond
Resolution, Outstanding Bonds of any Series shilt fo the maturity or redemption date thereotlbemed to have been paid if
(a) in case any of said Bonds are to be redeemethymate prior to their stated maturities, thestahall have given to the
Trustee instructions in writing accepted by thest@a to mail notice of redemption of such Bondedjothan Bonds of a Series
which have been purchased by the Trustee at theemvdirection of the Trust or purchased or otheevdacquired by the Trust
and delivered to the Trustee as hereinafter pravigtior to the mailing of such notice of redemplion said date, (b) there shall
have been deposited with the Trustee (i) eitheray®im an amount which shall be sufficient or Itwesit Securities (including
any Investment Securities issued or held in bodktdarm on the books of the Department of the $uep of the United States)
the principal of and the interest on which when dileprovide moneys which, together with the mosielf any, deposited with
the Trustee at the same time, shall be sufficepily when due the principal or Redemption Pricapplicable, and interest due
and to become due on such Series of Bonds onartprthe redemption date or maturity date ther@ethe case may be, (ii) a
defeasance opinion of Bond Counsel, and (iii) afication report of an independent nationally reciagd verification agent
as to the matters set forth in clause (i), andn(¢he event such Series of Bonds are not by teains subject to redemption
within the next succeeding sixty (60) days, thestahall have given the Trustee in form satisfgctort instructions to mail, as
soon as practicable, a notice to the Holders df 8iands at their last addresses appearing upaediry books at the close of
business on the last business day on the montlegingcthe month for which notice is mailed that deposit required by (b)
above has been made with the Trustee and thatSarés of Bonds are deemed to have been paid atimystuch maturity or
redemption date upon which moneys are expecteck tavhilable for the payment of the principal or &egtion Price, if
applicable, on such Series of Bonds.

Except as otherwise provided in the Bond Resailutiwither Investment Securities nor moneys degmbsitith the
Trustee as described in this paragraph nor prihoipaterest payments on any such Investment 8&sushall be withdrawn or
used for any purpose other than, and shall beih&fdst for, the payment of the principal or Re@éion Price, if applicable, and
interest on said Bonds; provided that any cashiveddrom such principal or interest payments ochsimvestment Securities
deposited with the Trustee, (A) to the extent szath will not be required at any time for such pag shall be paid over to the
Trust as received by the Trustee, free and cleangftrust, lien or pledge securing said Bondstberwise existing under the
Bond Resolution, and (B) to the extent such caditb@irequired for such purpose at a later data&],4b the extent practicable,
be reinvested at the direction of the Trust in stweent Securities maturing at times and in amosufficient to pay when due
the principal or Redemption Price, if applicabled anterest to become due on said Bonds on or fwrisuch redemption date or
maturity date thereof, as the case may be, angksttearned from such reinvestments shall be pegdto the Trust, as received
by the Trustee, free and clear of any trust, Begurity interest, pledge or assignment securiiiBands or otherwise existing
under the Bond Resolution. As used in this pardgrigyvestment Securities shall mean and includg @)lsuch securities as are
described in clause (i) of the definition of “Int@ent Securities” which shall not be subject tceragtion prior to their maturity
other than at the option of the holder thereofrupon compliance with the applicable provisiohthe Bond Resolution, such
securities as are described in clause (i) of tHmitden of “Investment Securities” which are subjdo redemption prior to
maturity at the option of the issuer thereof opectfied date or dates.
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{Notwithstanding any other provision in Article Xbf the Bond Resolution, all duties, covenantseaments and
obligations of the Trust to the Holders relatinghe exclusion of interest from gross income of ktmders of such Bonds for
federal income tax purposes shall survive the dafeze of the Bonds.}

(Section 12.01)
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SUMMARY OF THE REFUNDING PROGRAM LOAN SERVICING AGR EEMENTS

The following is a general summary of certain Bsimns of the Refunding Program Loan Servicing &gnents (as
such term is defined in the forepart of this O#ficttatement. The summary is not to be considerfet! statement of the terms
of the Loan Servicing Agreement and accordinghguslified by reference thereto and is subject ® filil text of such
agreement. The section references listed belopaientheses reference particular sections of eafiméing Program Loan
Servicing Agreement. The Bond Resolutions aretidalrin all material respects.

The Loan Servicer's Duties and Responsibilities
The Loan Servicer shall, as agent for the Trudtthe State, perform the following duties and s&wi

The Loan Servicer shall diligently use its be&brés to collect from each Borrower all requiredanoRepayments and
Administrative Fee Payments when due. The Loawi&sracknowledges that all amounts so collected mispect to the Loan
Agreements shall be collected by the Loan Servindsehalf of and for the benefit of the Trust amel $tate, and in making such
collections the Loan Servicer acts as an agenthiTrust and the State, that all amounts so d¢etleare the property of the
Trust and the State and not of the Loan Servicertlaat all such amounts when received by the Laawmi&r are deemed to be
received by the Trust and the State to the extetitair respective interests therein, determineddoordance with Section 3,
paragraph 3 of the Loan Servicing Agreement, amd tihe amounts deemed received by the Trust andbttite as Loan
Repayments to the extent deposited in the Trusti8&ecurity Account pursuant to Section 3, pardg8apf the Loan Servicing
Agreement are, immediately upon deposit thereipnrebel to be Revenues and are included in the TriateEestablished and
pledged as security for the Bonds under the BorsblRgon.

Promptly after collection of each Loan Repayméwministrative Fee Payment or other required paynfiem a
Borrower, the Loan Servicer shall credit such Bamowith each of the respective sums collected.ndje received from each
Borrower with respect to a particular payment ddi@l be credited, first, to the payment then aileef than the Administrative
Fee Payment) under the Trust Loan Agreement, sedonithe Administrative Fee Payment then due uriderTrust Loan
Agreement, third, to the payment then due (othen the Administrative Fee Payment, if any) underibind Loan Agreement
and, fourth, to the Administrative Fee Paymenany, then due under the Fund Loan Agreement; exbapfor each Borrower
(if any) listed in the Loan Servicing Agreement,mags received with respect to a particular payrdate shall be credited, first,
in equal amounts to the payments then due (otler tthe Administrative Fee Payments) under the Troah Agreement and
under the Fund Loan Agreement, and, second, tAdh@nistrative Fee Payment then due under the Trosh Agreements and,
third, to the Administrative Fee Payment then dugen the Fund Loan Agreement.

Promptly after crediting each Borrower pursuartheorder of priority established under Sectiopa8agraph (b) of the
Loan Servicing Agreement for the moneys receivednfeach Borrower with respect to a particular payneate, the Loan
Servicer shall deposit the sums collected in tileviing payment trust accounts established for queyyments in the following
order of priority in the required amounts, and saofounts deposited, unless invested in accordaitieeSection 3, paragraph
(c) of the Loan Servicing Agreement, shall be imiaedly disbursed in the following manner by the h&ervicer:

(i) First, to the Trust Bonds Security Accountsam or sums from moneys credited as Loan Repaynueys
(excluding Administrative Fee Payments) that skqlial (A) the amount set forth in Schedule A atdcto the Loan
Servicing Agreement under the column “Trust DS”tfoe next immediate debt service payment datéhéoBbnds (less
the amount, if any, deposited in the Trust BondsuBy Account pursuant to Section 3, paragraph@ijand (c) (vi)
of the Loan Servicing Agreement in satisfactiosath next immediate debt service payment dates) (Bsthe total of
the credits, as described in Section 4 of the LSarvicing Agreement, of which the Trustee has gimetice or
certified, for immediate disbursement to the Trester deposit in the Revenue Fund established utigerBond
Resolution;
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(i) Simultaneously with depositing the requiredhounts in the Trust Bonds Security Account, to Thast
Administration Account all moneys credited as Adstiative Fee Payments only then due to the Tmash feach
Borrower pursuant to its respective Trust Loan &grent, for immediate disbursement to the Trustéposit in the
Administrative Fee Account in the Operating Expefgied established under the Bond Resolution;

(iii) Upon depositing the required amounts in Thast Bonds Security Account and the Trust Adriiat®on Account
pursuant to paragraphs (i) and (ii) above, to thesfTBonds Security Account from moneys creditedLaan

Repayments only the amount set forth in Scheduleflithe Bond Resolution for the debt service payimgate
referenced in paragraph (i) above, for immediagbulisement to the Trustee for deposit in the Revdrund

established under the Bond Resolution after bgipijed in satisfaction of the amount required tadisbursed for the
next following debt service payment date undergranzh (i) above;

(iv) Upon depositing the required amounts inTiest Bonds Security Account and the Trust Admiatshn Account
pursuant to paragraphs (i), (ii) and (iii) abovejriediately to the Master Program Trustee for démosithe Master
Program Trust Account from moneys credited as LRapayments only the amount set forth in Schedudétaiched to
the Loan Servicing Agreement under the column “FD&J corresponding to the next immediate paymete &a the
Series of Trust bonds defined in clause (i) of 8estion, for disbursement in accordance with éhms$ and conditions
of the Master Program Trust Agreement; and

(v) Upon depositing the required amounts in thesTBonds Security Account and the Trust Admiat&in Account
and the State Account pursuant to paragraphsiifi), (i) and (iv) above, to the State all monegsedited as
Administrative Fee Payments only, if any, then thu¢he State from each Borrower pursuant to itpeetive Fund
Loan Agreement;

(vi) Upon depositing the required amounts purstaparagraphs (i), (ii), (iii), (iv) and (v) abeyto the Trust Bonds
Security Account all remaining moneys, if any, dedl as Loan Repayments, to be applied in satisfacif the

amounts next required to be disbursed as providddruSection 3, paragraph (c) of the Loan Servigiggeement in
the sequence and manner established pursuant fzatlagraph.

Such payment trust accounts shall be maintainacbank or trust company, savings bank, nationakibg association
or savings and loan association (which may be tanlServicer), shall be in the respective naméiseoT rust for the benefit of
the Trustee, the Trust alone, or the State, by dam Servicer as agent, and shall be insured ttuthextent legally possible by
the Federal Deposit Insurance Corporation. ThenlSexvicer shall invest such moneys on depositérpayment trust accounts
pursuant to written instructions, if any, of thee@surer or Executive Director of the Trust, indhee of the Trust Bonds Security
Account or the Trust Administration Account, ortbé New Jersey State Treasurer or his or her apdftbrepresentative, in the
case of the State Account.

When crediting the moneys received and when makiaglisbursements pursuant to Section 3, paragji@ptand (c)
of the Loan Servicing Agreement, the Loan Servatall notify the Trustee, the Trust and the Staseapplicable, as to the
Borrowers making Loan Repayments and Administraffee Payments and the amounts collected, and tbengsnof the
disbursements made.

If a payment of amounts due under a Fund Loane¥geat or a Trust Loan Agreement is not receivedrdrefore the
required payment date, the Loan Servicer shalfyntite Borrower and, if applicable, the trustee emthe Borrower's Bond
Resolution (as such term is defined in the Trusin_égreement) in writing within five days after bugayment date that the
payment is past due. A copy of said notice stetovided at the same time to the Trust, the &tadehe Trustee. If a payment
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is not received from the Borrower within ten dajshe date when such payment is due, the Loan &ershall promptly notify
the Trust, the State and the Trustee in writing.

The Loan Servicer shall promptly notify the Trusie Trustee, the Borrower, and, if applicable, tthistee under the
Borrower's Bond Resolution in writing if the monagseived from the Borrower with respect to a paféir payment date are
insufficient to satisfy in full pursuant to Secti@ paragraph (b) of the Loan Servicing Agreembatlban repayments and
Administrative Fee Payments then due under thet Tamn Agreement. The Loan Servicer shall prompdify the State, the
Borrower, and, if applicable, the trustee under Bogrower's Bond Resolution in writing if the mosegeceived from the
Borrower with respect to a particular payment dateinsufficient to satisfy in full, pursuant tocBen 3, paragraph (b) of the
Loan Servicing Agreement, the loan repayments athhiAistrative Fee Payments then due under the Eoad Agreement.
The Loan Servicer pursuant to the Bond Resolutiati also notify the Trust, the Trustee, and, tteeSthat a Trust Bond Loan
Repayment deficiency cannot be satisfied from LBapayments deposited in the Trust Bonds Securitoéat pursuant to
Section 3, paragraph (c)(i) of the Loan Servicigge®ement.

The Loan Servicer shall have the rights and staflopm all of the duties, services and obligatiohs Prior Loan Servicer as
defined in and as set forth in the Master ProgranstTAgreement.
(Section 3)

Calculation of Loan Repayments

Simultaneously with the execution and deliventhaf Loan Servicing Agreement by the parties theté® Trust and
the State shall provide the Loan Servicer with espf each of the executed Loan Agreements to tvicese by the Loan
Servicer, each of which shall include as Exhib fa principal and interest (if applicable) repagtreehedule for the Trust Loan
and Fund Loan (as such terms are defined in thet Tnan Agreements and Fund Loan Agreements, ridgglgy: The amounts
for each payment period as set forth on Exhibit éf-2ach Trust Loan Agreement, as such Exhibit beagmended or modified,
are the amounts with which the respective Borrowezgo be credited pursuant to Section 3, paradigpof the Loan Servicing
Agreement, unless (a) certain of such Exhibit As®ants (certain Trust Bond Loan Repayments reptiageimterest on the
Trust Loans), as set forth in the footnote to Extk2 of the Trust Loan Agreements, are deemed fram amounts on deposit
in the Capitalized Interest Account used to pagragt on the Bonds, or (b) a credit to such Extk# amounts has been
calculated as described in the Loan Servicing Agezg. The amounts for each payment period a®gbtdn Exhibit A-2 of
each Fund Loan Agreement, as such Exhibit may lemded or modified, are the amounts with which éspective Borrowers
are to be credited pursuant to Section 3, paradigpif the Loan Servicing Agreement.

Upon receipt of a certificate of the Trust delagpursuant to the Bond Resolution, the Loan Semdhball credit the
scheduled Trust Bond Loan Repayments set forthxbibE A-2 to the Trust Loan Agreement in accordamgth the instructions
set forth in such certificate. The Loan Servidaallspromptly forward to the Borrower, and if amgalble, the trustee under the
Borrower's Bond Resolution, a copy of the revisgdilit A-2.

Upon the receipt by the Loan Servicer of the moffom the Trustee of the balance of net earnimy® the Debt
Service Reserve Fund on each Interest Paymentiategh and including April 1, 1996, as requiredSmhedule 11 of the Bond
Resolution, the Loan Servicer shall credit the amofi such balance allocable to those Borrowerfostt on Schedule Il to the
Interest Portion of the next succeeding Trust Booah Repayment due from each such Borrower, caémliia accordance with
such Schedule II.

Upon the receipt by the Loan Servicer of the matifrom the Trustee of net earnings on April 2 andDctober 2 of
each Bond Year, as required by the Bond Resolutienl.oan Servicer shall credit the amount of mehiags allocable to each
Borrower (calculated in accordance with the BonddRéion) to the Interest Portion, and to the extanneys are available
therefor, to the principal portion, of the immedigtsucceeding Trust Bond Loan Repayment due frach 8orrower under its
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respective Trust Loan Agreement. The Loan Sensbail promptly notify the Borrowers, if applicabl&e trustee under the
Borrower Bond Resolution, and the Trustee in wgitifi such credits.

The amount of Loan Repayments due pursuant tereifTrust Loan Agreement or a Fund Loan Agreersieaif be
increased to the extent necessary to incorporgtéats payment charges imposed by the Loan Agretsnaeml to make up any
deficiencies in prior Loan Repayments. The amaumak timing of such payment increases, if any, di@florwarded in writing
to the Loan Servicer by the Trust or the Stateamdicable, and shall be calculated in accordaritte the terms of the Loan
Agreements. The Loan Servicer shall notify therBwer, if applicable, the trustee under the BornoBend Resolution, and the
Trustee in writing of any such increases in the @mhof Loan Repayments.

(Section 4)

Obligation of Trust to State

In the event that the moneys received from anyd®eer with respect to a particular payment dateirssefficient to
permit the Loan Servicer to credit such Borrowerspant to Section 3, paragraph (b) of the LoaniSag/Agreement for the
Trust Bond Loan Repayment then due under such #®ert® Trust Loan Agreement, and to the extent n®negeived as Trust
Bond Loan Repayments with respect to such payneetid an amount not exceeding such Borrower'st Toas repayment
deficiency are deposited by the Loan Servicer @unisto Section 3, paragraph (c) of the Loan Sewgiéigreement into the
Trust Bonds Security Account and not into the Skateount, then the Trustee agrees by the term$i@fLban Servicing
Agreement that any such Trust loan repayment @efiyi sum, including all principal and interest (butlusive of any late
payment charges or other amounts imposed by andaddepayable under such Borrower's Trust Loan Agesd) shall
constitute an obligation of the Trust to the Stadgable solely from moneys collected by the LoarviSer or the Trust from
such Borrower in accordance with the Borrower'ssitioan Agreement. The obligation establisheddntiBn 5 of the Loan
Servicing Agreement is the only financial obligatiaf the Trust to the State under the Loan Semyigigreement.

Notwithstanding anything to the contrary containedhe Loan Servicing Agreement, the Trust agieetake any
action, including without limitation bringing antamn against the Borrower at law or in equity, s Trust in its sole discretion
deems necessary to enforce the obligations of tieo®er to the Trust pursuant to the Trust Loanetgnent and to satisfy any
obligation of the Trust to the State under the L8arvicing Agreement. Any moneys collected byltban Servicer or the Trust
in satisfaction of the Trust's obligation to thatS8tunder the Loan Servicing Agreement shall ek deposited into the State
Account for disbursement to the State (for degasibe Wastewater Treatment Fund) after first beirgglited to the payments
then due and payable by the Borrower under thedB@m’'s Trust Loan Agreement. The balance of anyay®ollected under
the Loan Servicing Agreement shall be, first, dépdsnto the Administration Account for disburserh® the Trust in respect
of any Administrative Fees payable under the Thasin Agreement and, second, transferred to the Statespect of any
Administrative Fee payable under the Fund Loan &muent.

(Section 5)
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SUMMARY OF THE MASTER PROGRAM TRUST AGREEMENT

The following is a general summary of certain sns of the Master Program Trust Agreement (thgréement”)
made as of the 1st day of November, 1995 by andhgmiioe Trust, the State, U.S. Bank Trust Nations$otiation (as
successor to State Street Bank and Trust Compa#y),Nis Master Program Trustee thereunder, Thek BaiNew York
(NJ), in several capacities thereunder, and Fiidgliey Bank, N.A. (predecessor to First Union Mathl Bank), in several
capacities thereunder, as the same may be amendeslpplemented from time to time in accordancé st terms. This
summary is not to be considered a full statemerthefterms of the Agreement and, accordingly, ialiied by reference
thereto and is subject to the full text thereofopiés of the Agreement may be obtained from thesfTupon request. The
section references shown below in parenthesisogparticular sections of the Agreement.

Definitions
The following are definitions in summary form ofrtzén terms contained in the Agreement and useeitie

“Authorized Officer” shall mean (i) in the case of the Trust, the Chair, Vice Chairman or Executive Director of
the Trust, or any other person or persons desidratéhe board of the Trust by resolution to acbehalf of the Trust under
the Agreement; the designation of such person mops shall be evidenced by a written certificatetaining the specimen
signature of such person or persons and signecebalfbof the Trust by its Chairman, its Vice Chaanmor its Executive
Director; (ii) in the case of the State, the Goweraf the State, the State Treasurer, any desitfrezeof duly authorized in
writing by either the Governor of the State or Btate Treasurer, or any successor thereto, (iithéncase of the Master
Program Trustee, any person or persons authonzeddordance with all applicable law to perform aey or execute any
document; the designation of such person or pershali be evidenced by a written certificate caritey the specimen
signature of such person or persons and evidengcéaebcorporate resolution or duly authorized exgewrder authorizing
such person or persons or class of persons tonaotloalf of the Master Program Trustee; and (ithancase of any Future
Trustee, Future Loan Servicer, Ineligible Futurestee or Ineligible Future Loan Servicer, any persopersons authorized
in accordance with all applicable law to perforny act or execute any document; the designatiomud person or persons
shall be evidenced by a written certificate coritajithe specimen signature of such person or perand evidenced by the
corporate resolution authorizing such person osg®s or class of persons to act on behalf of acly Buture Trustee, Future
Loan Servicer, Ineligible Future Trustee or InddlgiFuture Loan Servicer.

“Borrowers” shall mean government units within the State flaae participated in and will in the future pariie
in the New Jersey Wastewater Treatment Financiogram.

“Coverage Financing Programs”shall mean collectively, or individually, as tha@se may be, Coverage Providing
Financing Programs or Coverage Receiving Finanemograms.

“Coverage Providing Financing Program$ shall mean the Prior Financing Programs, the 1®9%ancing
Program, all Future Financing Programs and alligitde Future Financing Programs (i.e., all FinagcPrograms other than
the Excluded Financing Programs).

“Coverage Providing Fund Loan Agreementsshall mean the loan agreements entered into @ibe tentered into
by the State and the Borrowers for the Coverageifirg Financing Programs in accordance with tlengeof all applicable
law, pursuant to which the State has agreed andgriée to make loans to such Borrowers for the@se of financing Trust
Projects.

“Coverage Receiving Financing Progranisshall mean the 1995 Financing Program and alufeufinancing

Programs (i.e. all Financing Programs other than Excluded Financing Programs and the Ineligibléuieu Financing
Programs.
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“Coverage Receiving Trust Bondsshall mean the 1995 Trust Bonds and the FutuustiBonds.

“DEP” shall mean the Department of Environmental Pridacof the State (under such designation, under it
former designation, the Department of Environmeftedtection and Energy, or under the designatiomrof successor

entity).

“Excluded Financing Program$ shall mean Excluded Future Financing Programs #rel Prior Excluded
Financing Programs.

“Excluded Future Financing Programs shall mean the Financing Programs for all yeargdame beginning in
1996, within the meaning of and for the purposésasth in the Agreement.

“Excluded Future Trust Bond Resolutiori shall mean any bond resolution of the Trust addph accordance with
all applicable law, including without limitation éhAct, authorizing the issuance of any series dflitled Future Trust
Bonds.

“Excluded Future Trust Bonds' shall mean the Trust Bonds issued to finance fThesns in Excluded Future
Financing Programs.

“Excluded Fund Loan Agreements shall mean the loan agreements entered into@be entered into by the State
and the Borrowers for the Excluded Financing Pnogrén accordance with the terms of all applicabie, I[pursuant to which
the State has agreed and will agree to make laasisch Borrowers for the purpose of financing TRIstjects.

“Excluded Trust Bonds' shall mean annual revenue bonds to be issuechéyTtust in one or more series for
Excluded Financing Programs.

“Excluded Trust Bond Resolutiori shall mean all bond resolutions of the Trust addpin accordance with all
applicable law, including without limitation the A@uthorizing the issuance of any series of Exaflidirust Bonds.

“Financing Program” shall mean the New Jersey Wastewater Treatmamgt Hinancing Program (each Financing
Program may be referred to herein as the “FinanBiroggjram” preceded by the year or the years atet ldesignation (i.e.
for Financing Programs under which more than onesef the Trust Bonds are to be issued in anglsiannual period) of
such Financing Program).

“Financing Program Deficiency shall mean, for the Coverage Receiving Financimgpgrams only (i.e., a
Financing Program Deficiency cannot occur for arigifFinancing Program, any Ineligible Future Ficizwy Program or any
Excluded Financing Program), that deficiency in dpplicable Trustee’s receipt of moneys from tHecéd Loan Servicer
as more particularly defined in Section 8(c) of A&ggreement.

“Fund Loan Agreement$ shall mean the Coverage Providing Fund Loan Agrweas (i.e., the Prior Fund Loan
Agreements, the 1995 Fund Loan Agreements, theré&ufwnd Loan Agreements, the Ineligible Future Fuluwan
Agreements) and the Excluded Fund Loan Agreemaiits accordance with the terms of all applicalales, pursuant to
which the State has agreed or will agree, as the namy be, to make a loan to such Borrowers fopthpose of financing
Trust Projects.

“Future Financing Programs’ shall mean the Financing Programs for all yearsdme beginning in 1996, within
the meaning of and for the purposes set forthénAgreement.
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“Future Fund Loan Agreements shall mean the loan agreements to be enteredintbe State and the Borrowers
for the Future Financing Programs in accordanck thig terms of all applicable law, pursuant to \white State will agree to
make a loan to such Borrowers for the purposenaiiting Trust Projects.

“Future Loan Servicers shall mean the Loan Servicers under the Futumnl®ervicing Agreements.

“Future Loan Servicing Agreement$ shall mean the Loan Servicing and Trust BondsugcAgreements to be
entered into for all Future Financing Programs.

“Future Trust Bonds” shall mean annual revenue bonds to be issueddyltust in one or more series for all
Future Financing Programs.

“Future Trust Bond Resolution” shall mean all bond resolutions of the Trust addpin accordance with all
applicable law, including without limitation the A@uthorizing the issuance of any series of Futuitest Bonds.

“Future Trust Loan Agreements’ shall mean the loan agreements to be entered bgtahe Trust and the
Borrowers for the Future Financing Programs in eaaonce with the terms of all applicable law, inéhgdwithout limitation
the Act, pursuant to which the Trust will agreemiake a loan to such Borrowers from a portion ofgheceeds of Future
Trust Bonds for the purpose of financing Trust Bctg.

“Future Trustees' shall mean the trustees for all Future Trust Bond

“Ineligible Future Financing Programs’ shall mean shall mean the Financing Programsafbiyears to come
beginning in 1996, within the meaning of and fag pjurposes set forth in the Agreement.

“Ineligible Future Fund Loan Agreements shall mean the loan agreements to be enteredintbe State and the
Borrowers for the Ineligible Future Financing Praxgis in accordance with the terms of all applicddole pursuant to which
the State will agree to make a loan to such Borrsvig the purpose of financing Trust Projects.

“Ineligible Future Loan Servicers shall mean the Loan Servicers for each Loan $e&wiand Trust Bonds
Security Agreement to be entered into for IneligiButure Financing Programs.

“Ineligible Future Loan Servicing Agreement$ shall mean the Loan Servicing and Trust Bondsufisc
Agreements to be entered into for Ineligible Futkirancing Programs.

“Ineligible Future Trust Bonds” shall mean annual revenue bonds to be issuetiédy tust in one or more series
for Ineligible Future Financing Programs.

“Ineligible Future Trust Bond Resolution” shall mean all bond resolutions of the Trust addpn accordance with
all applicable law, including without limitation ¢hAct, authorizing the issuance of any series efidgible Future Trust
Bonds.

“Ineligible Future Trustees’ shall mean the trustees of all Trust Bonds issodithance Ineligible Future Financing
Programs.

“Ineligible Future Trust Loan Agreements’ shall mean the loan agreements to be enterecbintbe Trust and the
Borrowers for the Ineligible Future Financing Pramss in accordance with the terms of all applicédnlg including without
limitation the Act, pursuant to which the Trustvdbree to make a loan to such Borrowers from #qoof the proceeds of
Ineligible Future Trust Bonds for the purpose officing Trust Projects.
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“Loan Servicers shall mean the Ineligible Future Loan Servicéhng, Prior Loan Servicers, the 1995 Loan Servicer
and the Future Loan Servicers.

“Loan Servicing Agreement$ shall mean Ineligible Future Loan Servicing Agremnts, Prior Loan Servicing
Agreements, the 1995 Loan Servicing Agreement arndré Loan Servicing Agreements.

“March 2nd Payment Subaccourit shall mean the March 2nd Payment Subaccount nvithé Master Program
Trust Account created in accordance with the proms of Section 3 of the Agreement.

“Master Program Trust Account” shall mean the account to be held by the Mastegiam Trustee, in trust as
additional security for the Holders of Coverage €&¢ing Trust Bonds.

“New Jersey National Bank shall mean New Jersey National Bank of West TaenNew Jersey, or any successor
thereto, in its capacity as New Jersey NationalkBas Prior Loan Servicer, New Jersey National BasskPrior Trustee, the
1995 Trustee and to the extent New Jersey Nati®aak is appointed by the Trust as a Future Loawi&anr, Future Trustee,
Ineligible Future Loan Servicer or Ineligible Fuduirustee for a specific Future Financing Progranineligible Future
Financing Program, as the case may be, the Futaem IServicer, Future Trustee, Ineligible Future rL&ervicer or
Ineligible Future Trustee, as the case may be.

“1995 Trust Bonds$ shall mean the annual revenue bonds to be isbydtie Trust in one or more series for the
1995 Financing Program.

“1995 Trust Bond Resolutiori shall mean all bond resolutions of the Trust a&ddpin accordance with all
applicable law, including without limitation the A@uthorizing the issuance of any series of 19AB{Bonds.

“1995 Fund Loan Agreementsshall mean the loan agreements entered into samebusly with the Agreement by
the State and the Borrowers for the 1995 FinanBiragram in accordance with the terms of all appliedaw, pursuant to
which the State has agreed to make a loan to santoBers for the purpose of financing Trust Prgect

“1995 Loan Servicing Agreemeritshall mean the Loan Servicing and Trust Bondsu8gcAgreement entered
into for the 1995 Financing Program.

“1995 Trust Loan Agreements shall mean the loan agreements entered into samebusly with the Agreement by
the Trust and the Borrowers for the 1995 Finandnggram in accordance with the terms of all appliedaw, including
without limitation the Act, pursuant to which theust has agreed to make a loan to such Borrowers & portion of the
proceeds of the 1995 Trust Bonds for the purposmaificing Trust Projects.

“Notice of Financing Program Deficiency shall mean, for the Coverage Receiving Finanénggrams only (i.e.,
a Preliminary Notice of Financing Program Deficigrghould not be distributed for any Prior Financidgbgram, any
Ineligible Future Financing Program or any Excludéidancing Program), that written notice of a Fitiag Program
Deficiency as more particularly defined in the Agmeent.

“Outstanding” shall mean all Trust Bonds that are Outstandingen the terms of the applicable Trust Bond
Resolution authorizing the issuance of such Trustd3.

“Preliminary Notice of Financing Program Deficiency shall mean, for the Coverage Receiving Financing
Programs only (i.e., a Preliminary Notice of FinagcProgram Deficiency should not be distributedday Prior Financing
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Program, any Ineligible Future Financing Programany Excluded Financing Program), that written e®tof a potential
Financing Program Deficiency as more particuladfiried in the Agreement.

“Prior Bond Insurers” shall mean the respective Bond Insurers, if asg/defined in the respective Prior Loan
Servicing Agreements.

“Prior Excluded Financing Programs’ shall mean annual Financing Programs for 1987 &888 and the
Financing Program pursuant to which bonds of thesflissued under the 1987 Financing Program hase tefunded.

“Prior Excluded Trust Bond Resolution’” shall mean all bond resolutions of the Trust @ddgn accordance with
all applicable law, including without limitationéhAct, authorizing the issuance of any series afrFExcluded Trust Bonds.

“Prior Excluded Trust Bonds” shall mean the Trust Bonds issued to finance fTtimns in Prior Excluded
Financing Programs.

“Prior Financing Programs” shall mean the Financing Programs from 1989 tghoand including 1994.

“Prior Loan Servicing Agreement$ shall mean each Loan Servicing and Trust Bondsufty Agreement
executed by the Trust, the State and each Prian Bgavicer in connection with each Prior Finandfmggram.

“Prior Trust Bonds” shall mean the annual revenue bonds issued byhst, a portion of the proceeds of which
were used to fund Trust Loans for each Prior FimgnBrogram.

“Rating Agency’ shall mean individually, or collectively, as tliase may be, of the nationally recognized rating
agencies that have published ratings for any oftneerage Receiving Bonds.

“Regulations” means the rules and regulations now or hereafmmygated by the Trust pursuant to the Act,
including the regulations entitled “Wastewater Tneent Trust Procedures and Requirements” (N.J.&:22-4.1et seq.),
and “Determination of Allowable Costs for Wastewafereatment Fund and Wastewater Treatment Trusarfgial
Assistance” (N.J.A.C. 7:22-54 seg.), as the same may from time to time be amendedapplemented.

“Schedule AG-2 shall mean the schedule attached to the AgreeaseAppendix A thereto, as more fully described
in Section 8(a) thereof.

“September 2nd Payment Subaccouhtshall mean the September 2nd Payment Subaccoitimnwhe Master
Program Trust Account created in accordance welptiovisions of the Agreement.

“Special Coverage Amourit shall mean that additional amount of debt serviogerage to be made available for
Coverage Receiving Trust Bonds from funds of oeptlise due the Trust or the State, as the casebmaat the times and in
the amounts set forth in the Agreement, which amafirequired, shall be expressed in a certifiaaitan Authorized Officer
of the Trust or of the Trust and the State, aschee may be, detailed in the Agreement (i) as eepéaige of Coverage
Receiving Trust Bonds, (ii) as a whole number iy tfirough some other objective formula.

“Special Coverage Subaccouritshall mean individually or collectively, as thase may be, the Special Coverage

Subaccounts respectively created in the March Zyinent Subaccount and the September 2nd Paymeat@&umnt within
the Master Program Trust Account, created in a@wre with the provisions of the Agreement.
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“Subaccounts shall mean individually or collectively, as thase may be, the March 2nd Payment Subaccount and
the Special Coverage Subaccount therein and theei@bpr 2nd Payment Subaccount and the Special &ge&ubaccount
therein, all within the Master Program Trust Acchumeated in accordance with the provisions ofAjeeement.

“Trust Bond Resolution’ shall mean all bond resolutions of the Trust @ddpin accordance with all applicable
law, including without limitation the Act, authoniwy the issuance of any series of Trust Bonds.

“Trust Bonds” shall mean collectively, or individually, as tlease may be, the Prior Trust Bonds, the 1995 Trust
Bonds, the Future Trust Bonds, the Ineligible Feifirust Bonds and the Excluded Trust Bonds.

“Trust Bonds Security Account shall mean collectively, or individually, as tliase may be, the Trust Bonds
Security Account established under each Loan Segviégreement, amounts on deposit in which are @ohbld by the
respective Loan Servicers in trust for the Holdgrthe series of Trust Bonds for which each suchrL8ervicing Agreement
was entered into.

“Trust Projects” shall mean wastewater treatment projects androfmejects authorized presently or to be
authorized in the future under the Act for local,lsng as funding is available, government unitthimi the State that have
participated in and will in the future participatethe New Jersey Wastewater Treatment Financingrgm.

“Trustees' shall mean collectively or individually, as thase may be, the Prior Trustees, the 1995 Trudtee, t
Future Trustees and the Ineligible Future Trustees.

“Wastewater Treatment Fund' shall mean the fund established and held by tia¢eSinder the State Revolving
Fund Loan Program created by the United Statesr&mwviental Protection Agency pursuant to the Feddlater Quality Act
of 1987, as amended from time to time, or any sssmeprogram, from which the State makes Fund Loans
(Section 1)

Trust Agreement, Pledge, Security Agreement and Sulbdinate Liens

The Master Program Trustee shall hold all moneys securities deposited in the Master Program TAgsbunt
and all Subaccounts under the Agreement in trusthfe benefit of the Holders of all Coverage ReicgjvTrust Bonds in
accordance with the terms thereof. Accordinglyekercising its duties and obligations under theeggent, the Master
Program Trustee shall act as a fiduciary for theefieof such Bondholders.

To the extent the moneys and securities on deposite Master Program Trust Account are not neddetiake
timely payment of debt service to the Holders & @overage Receiving Trust Bonds in accordance thighterm of the
Agreement, The Master Program Trustee shall hélohaheys and securities deposited in the Mastegr@m Trust Account
and all Subaccounts thereunder in trust for theefief the Trust and State in accordance with thens thereof.
Accordingly, in exercising its duties and obligaisounder the Agreement, the Master Program Trisstakt act as a fiduciary
for the benefit of the Trust and the State.

The pledge made in the Agreement and the dutmsgnants, obligations and agreements set fortleithe¢o be
observed and performed by or on behalf of the Md3tegram Trustee shall be for the equal and ratabhefit, protection
and security of the Holders of any and all of tlev€age Receiving Trust Bonds, all of which, re¢essl of the time or times
of their issue or maturity, shall be of equal ravithout preference, priority, or distinction aslieen or otherwise with respect
to their security interest in and to the MasterdgPam Trust Account and all Subaccounts thereingpix@as expressly
provided in or permitted by the Agreement. The tda®rogram Trustee, as security for the paymenh®fprincipal and
redemption premium, if any, of, and the interesttbe Coverage Receiving Trust Bonds and as sgdurithe observance
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and performance of any other duty, covenant, otitigaor agreement of the Master Program Trusteewutiet Agreement all
in accordance with the provisions thereof, doesitgeasecurity interest in and further does graatgain, sell, convey,
pledge, assign and confirm to the respective Tessté the Coverage Receiving Trust Bonds the moargissecurities in the
Master Program Trust Account and all Subaccourdgseth. The pledge made by the Agreement is valitl linding from
the time when the pledge is made and the Mastegr&mo Trust Account and all Subaccounts thereinl smahediately be
subject to the lien of such pledge without any ptglsdelivery thereof or further act and regardlesvhether held by the
Master Program Trustee or the respective Trustaebthe lien of such pledge shall be valid andibgpds against all parties
having claims arising under the Agreement againstNaster Program Trustee irrespective of whetheh parties have
notice thereof.

The Agreement shall constitute a security agre¢meder the New Jersey Uniform Commercial Code wnéfpect
to the funds and securities in the Master ProgramstTAccount and all Subaccounts therein and thstéid@rogram Trustee
will execute and deliver to the Trustees of all @@age Receiving Trust Bonds on demand, and irrdhp@ppoints such
respective Trustees, or any officer of any suctsiees, the attorney-in-fact of the Master PrograustEe to execute, deliver
and file such financing statements and other insnts as such Trustees or the Trust may requiceder to perfect and
maintain such security interest under the New Jesgform Commercial Code upon the funds and séesrin the Master
Program Trust Account and all Subaccounts therein.

Except for the pledge of the funds and securitiethe Master Program Trust Account and all Subaototherein
made for the benefit of the Holders of the CoverBgeeiving Trust Bonds, the Master Program Trushkesd! not grant and
all of the parties to the Agreement shall not cathseMaster Program Trustee to grant to any parnyraghts or interest in
and to any such funds and securities in the Md&tegram Trust Account and all Subaccounts theriich interest is on a
parity basis with or is superior to the lien eswi®@d by the Agreement for the benefit of the Hddef the Coverage
Receiving Trust Bonds (now existing and to be &@at Notwithstanding the foregoing, with the vaittconsent of the Trust,
the Master Program Trustee may and at the writbettibn of the Trust, the Master Program Trusteslsgrant an interest
in and to such funds and securities in the Mastegfm Trust Account and all Subaccounts thereinichvinterest is
subordinate to the lien established by the Agre¢rfmrihe benefit of the Holders of the Coverageéteng Trust Bonds
(now existing and to be created). This suborditigte in and to such funds and securities in thestelaProgram Trust
Account and all Subaccounts therein may be estaaisvithout the need to obtain the consent of thest€es for or the
Holders of any series of Coverage Receiving Trumtd3, which Trustees and Holders shall have nad tmglpreclude the
establishment of such subordinate liens. (Se&)jon

Resignation

The Master Program Trustee may at any time resighbe discharged of the duties and obligationstedeander
the Agreement by giving not less than sixty (60ysdavritten notice to all the parties to the Agremrhand mailing notice
thereof to the Trustees of all Coverage ReceivingsiTBonds then Outstanding (for distribution bgtrsdrustees to the
Holders of the Coverage Receiving Trust Bonds)cidyiag the date when such resignation shall taffiece and if known,
setting forth the name and address of the succédaster Program Trustee and the name and phoneenunfila contact
person for the Master Program Trustee. To thenéxiet included in the notice distributed by thegecessor Master
Program Trustee, this latter information shall bailed to the parties to the Agreement and to sucist€es (for distribution
by such Trustees to the Holders of the Coveragei®eg Trust Bonds) by the successor Master Prograustee promptly
upon its having accepted the rights, duties anijatibns of Master Program Trustee. Such resignathall take effect upon
the day specified in such notice unless previoasyccessor Master Program Trustee shall havedpminted by the Trust,
in which event such resignation shall take effattiee appointment of such successor Master Prograistee immediately
after transfer of the duties and obligations of ia®rogram Trustee under the Agreement (includiitigout limitation, the
transfer of all moneys and securities on deposithex Master Program Trust Account) to the succeb&aster Program
Trustee, or unless a successor Master Programeersbtall not have been appointed by the Trust, hithwevent such
resignation shall not take effect until immediatafier a successor Master Program Trustee is ajggband has transferred
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the duties and obligations of Master Program Teusteder the Agreement (including without limitatidhe transfer of all
moneys and securities on deposit in the MasterrBnod rust Account) to the successor Master Prograrmstee. (Section 2)

Removal

The Master Program Trustee may be removed at axgy t{i) by an instrument or concurrent instrumémtariting,

filed with the Master Program Trustee, and signgdthe Holders of a majority in principal amount the Coverage
Receiving Trust Bonds then Outstanding or theorattys-in-fact duly authorized, excluding any stlichst Bonds held by or
for the account of the Trust, (ii) upon a deterrioraby the Trust, in its sole discretion, that tmenpensation charged by the
Master Program Trustee is excessive for the dutiggyations and other services to be performetbuthe Agreement, by a
resolution of the Trust filed with the Master Praigr Trustee or (iii) for just cause, by a resolutidrthe Trust filed with the
Master Program Trustee. Promptly upon having aeckthe rights, duties and obligations of MasteygPam Trustee, the
successor Master Program Trustee shall mail a od@ny such instrument or resolution to the Holdefrall Coverage
Receiving Trust Bonds then Outstanding along with itame and address of the successor Master Prdgtestee and the
name and phone number of a contact person for tmtéviProgram Trustee. (Section 2)

Appointment of Successor Master Program Trustee

In case at any time the Master Program Trusteé is¢safjn or shall be removed or shall become inbkgaf acting,
or shall be adjudged a bankrupt or insolvent, @ i€ceiver, liquidator or conservator of the Magteogram Trustee, or of
its property, shall be appointed, or if any puldlficer shall take charge or control of the Mag®eogram Trustee, or of its
property or affairs, a successor may be appoinyetthd Trust by a duly executed written instrumeghed by an Authorized
Officer of the Trust, but if the Trust does not ajmp a successor Master Program Trustee withiry{fiive (45) days, then a
successor may be appointed by the Holders of arityajo the aggregate of the principal amount &f @overage Receiving
Trust Bonds then Outstanding, excluding any suaksffBonds held by or for the account of the Trbgtan instrument or
concurrent instruments in writing signed and ackedeged by such Bondholders or by their attorneysan duly authorized
and delivered to such successor Master Programt€Esusiotification thereof being given to the Trute State, the
predecessor Master Program Trustee and any exlstizug Servicers and Trustees.

If in a proper case no appointment of a succelskmter Program Trustee shall be made pursuanttéotiegoing
provisions of Section 2 of the Agreement withintyefive (45) days after the Master Program Trusteall have given to the
Trust written notice as provided in Section 2(d)after a vacancy in the office of the Master PragrBrustee shall have
occurred by reason of its inability to act, the Masrogram Trustee or the Holder of any CoverageeRing Trust Bond
may apply to any court of competent jurisdictiomafipoint a successor Master Program Trustee. c®aid may thereupon,
after such notice, if any, as such court may dermpey, appoint a successor Master Program Trustee.

Any Master Program Trustee appointed under theigions of this caption in succession to the Magteygram
Trustee shall be a bank or trust company or natioaaking association or corporation in good stagddoing business and
having its principal office in the State or any tignous state, duly authorized to exercise trustqre, subject to examination
by federal or state authority, having capital staokl surplus aggregating at least $50,000,00B8eiktbe such a bank or trust
company or national banking association or corpamawilling and able to accept the office of MasRnogram Trustee on
reasonable and customary terms and authorized ippiade action and by law to perform all the dutreposed upon it by
the Agreement, and authorized by corporate actiwhby law to make the representations and warmaofidlaster Program
Trustee under the Agreement (except that any reptasons and warranties therein relating to thestetaProgram Trustee’s
organization and existence in the State of New Yatéll relate to the state of organization andterie of any successor
Master Program Trustee). (Section 2)

Transfer of Rights and Property to Successor MasteProgram Trustee
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Any successor Master Program Trustee appointedruhd Agreement shall execute, acknowledge aridedeb its
predecessor Master Program Trustee, and also tortlst, an instrument accepting such appointmerd, thereupon such
successor Master Program Trustee, without anydudet, deed or conveyance, shall become fullyedesiith all moneys,
estates, properties, rights, powers, duties angjatiins of such predecessor Master Program Trusitige like effect as if
originally named as Master Program Trustee; butMBaster Program Trustee ceasing to act shall nesleds, on the written
request of the Trust or of the successor MastegrBro Trustee, execute, acknowledge and deliver sathument of
conveyance and further assurance and do suchtbthgs as may reasonably be required for more auilg certainly vesting
and confirming in such successor Master Progranst@euall the right, title and interest of the pbsor Master Program
Trustee in and to any property held by it underAgeesement, and shall pay over, assign and delivéine successor Master
Program Trustee any money or other property suligetiie trusts and conditions set forth in the Agnent. Should any
deed, conveyance or instrument in writing from Tast be required by such successor Master Prograistee for more
fully and certainly vesting in and confirming tockusuccessor Master Program Trustee any such fstafiets, powers and
duties, any and all such deeds, conveyances atrdritents in writing shall, on request, and so fanmy be authorized by
law, be executed, acknowledged and delivered bythst. (Section 2)

Creation of Master Program Trust Account; Records

The Master Program Trustee is directed to estalasta single account with two subaccounts and twthdr
subaccounts therein to be held in trust for theebeof the Holders of the Coverage Receiving TiBehds and secondarily,
the Trust and the State, all in accordance withtehms and conditions of the Agreement, the “Cogerdeceiving Financing
Program Master Program Trust Account,” which actonay be referred to in the Agreement or in anyuteent relating to
any Coverage Receiving Financing Program as thestdfaProgram Trust Account.” All moneys receiveahf the Loan
Servicers in accordance with the terms of the LSarvicing Agreements for deposit in the Master PapgTrust Account
shall be immediately deposited in the Master Pnogfaust Account and held, invested and disbursectigtin accordance
with the terms of the Agreement. Within the Mad®eogram Trust Account, the Master Program Trustesl create a
“March 2nd Payment Subaccount” and a “September Ragment Subaccount.” Upon receipt of a Certificaf an
Authorized Officer of the Trust and the State it@dance with the Agreement or a certificate oarthorized Officer of
the Trust in accordance with the Agreement, thetddrogram Trustee shall create a “Special Coeefadpaccount” within
each of the March 2nd and September 2nd Paymemtc8obnts. Amounts to be deposited by the MastagrBm Trustee in
the Master Program Trust Account under the Agre¢rslall be deposited in the Master Program Trustofiot and shall
not be deposited in any Subaccount unless andexgiessly authorized and directed thereunder. uktsoto be deposited
by the Master Program Trustee in any Subaccourtifigzbin the Agreement shall be deposited in amghsSubaccount and
shall not be deposited in the Master Program TAgsbunt or any other Subaccount unless and ungitessly authorized
and directed thereunder. (Section 3)
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Future Financing Programs, Ineligible Future Finandng Programs and Excluded Future Financing Programs

The Trust shall exclusively determine whether eketancing Program (including without limitationnigincing
Programs pursuant to which Trust Bonds issued uadgr prior Financing Program are to be refundedjest to the
limitation set forth below) pursuant to which aiesrof Trust Bonds is to be issued for the yeaB6l#hd thereafter shall be a
Future Financing Program, an Ineligible Future Raiag Program or an Excluded Future Financing Rummgrwhich
determination shall be made by the Trust in acawdavith all applicable law, and with the interestdhe Trust's statutory
objectives and with the best interests of the RimanProgram and its Participants in mind; providealwever, that the Trust
shall not include a series of Trust Bonds in a Fuftinancing Program if such inclusion would catkse coverage ratios
provided by all Coverage Providing Financing Progggassuming such inclusion) for the benefit ofCdlerage Receiving
Financing Programs (assuming such inclusion) te drelow the coverage ratios established for pooyjmms rated in the
highest rating category by Standard & Poor’'s Camfion. Such determination shall be dispositiveliglenced by the Trust's
delivery of a fully authorized and executed certife delivered to the Master Program Trustee amdbthte in substantially
the form attached to the Agreement. Notwithstagdiny other provision to the contrary, for all Finang Programs that are
to refund Trust Bonds issued under any prior Cayerroviding Financing Program, the Trust mustrdetee that such new
Financing Program shall be either a Future FinanBirogram or an Ineligible Future Financing Progrg®ection 4)

Investment by the Master Program Trustee of Money®sn Deposit in the Master Program Trust Account

All moneys deposited by the Master Program Trustebe Master Program Trust Account shall be itegdy the
Master Program Trustee in Investment Securitieslig@ted in writing by an Authorized Officer of therust; provided
however, that the Trust shall not direct investra@itmoneys on deposit in the Master Program T&asbunt in any manner
that would cause any series of Coverage Receivingt Bonds that when issued, the interest on wisielxcludable from the
gross income of the Holders thereof, to lose swdiusion. Should the Trust fail to deliver to thaster Program Trustee
written instructions as to the investment of monegsdeposit in the Master Program Trust Accourd, Master Program
Trustee shall invest all of such moneys in Invesin&ecurities described in clause (a) of the daéfimithereof that otherwise
conform with the terms of the Agreement and thditmature or be subject to tender or other retmveyance to the Master
Program Trustee at a known value that is at le@saleo the principal amount invested by the MaBtergram Trustee at the
option of the Master Program Trustee, as holdesuch investment, no later than the March 1 or Seipée 1 immediately
following the date of any such investment. The tda®rogram Trustee may rely on the representatibra Authorized
Officer of the Trust that any such investment islna accordance with the terms and conditionb®fgreement. (Section
7

Payments by Master Program Trustee from Master Progam Trust Account and its Subaccounts

(a) Appendix A; Scheduled Deposits in the MastegPam Trust Account.

() Attached to the Agreement is a series of dales, one for each respective Coverage Providing
Financing Program, of the amounts of and the dateshich all payments of principal are schedulebg¢anade by
Borrowers under all Coverage Providing Fund Loameggents entered into with respect to each sucler@ge
Providing Financing Program. Each such schedutgagmed in Appendix A-1 to the Agreement shall latimes
equal the aggregate of all amounts set forth inititxA-2 to all such Coverage Providing Fund Loagréements.
To the extent applicable, such schedules shall mi¢e that a particular Coverage Providing Finagpétnogram is
also a Coverage Receiving Financing Program.

In addition, attached to the Agreement as theseisedule of Appendix A-1 shall be a single sclhethat

aggregates each such prior schedule set forth peadix A-1. This aggregate schedule shall infohen Master
Program Trustee of the exact cumulative amountlloFand Loan repayments to be made by Borrowerallin
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Coverage Providing Financing Programs on any gadete for which any such Fund Loan repayments age do
the extent all Borrowers in all Coverage Providiigancing Programs are timely making their respedtiund Loan
repayments, the amounts received by the Master&ro@rustee from time to time from the Loan Semsder such
Coverage Providing Financing Programs for deposthe Master Program Trust Account shall equalattmeunts
set forth in the aggregate final schedule of AppeAdl.

Attached to the Agreement as Appendix A-2 is ggregate compilation for all Coverage Providing
Financing Programs of the aggregate payments o€ipal scheduled to be made by Borrowers undeCaerage
Providing Fund Loan Agreements to provide additiosecurity to the Holders of all Outstanding Cowgra
Receiving Trust Bonds on each March 1 and Septethiieat such Coverage Receiving Trust Bonds aredsgéd
to be Outstanding in accordance with the term$iefAgreement. The schedule contained in Appendixté the
Agreement shall at all times equal the aggregatallaimounts set forth in Exhibit A-2 to all CovgeaProviding
Fund Loan Agreements as of each such March 1 aptt@ber 1, and such schedule shall be used by #seM
Program Trustee to make the calculations requiye8dztions 8(f)(ii)(A)(1) and 8(f)(iii)(A)(I) theref.

The schedules set forth as Appendix A-1 and Adpem\-2 to the Agreement may sometimes be
collectively referred to therein as Appendix A a@h8dule AG-2 thereto. Promptly upon the execusiod delivery
of a new Coverage Providing Fund Loan Agreementheramendment of Exhibit A-2 to an existing Coverag
Providing Fund Loan Agreement, the Trust shallva@glto the Master Program Trustee a revised Sche#i@l2 to
the Agreement reflecting any such new or amendeceage Providing Fund Loan Agreements, certifiedoaiss
authenticity and accuracy by an Authorized Offioérthe Trust in substantially the form of AppendBxthereto.
Upon receipt thereof, the Master Program Trustedl sbplace the existing Schedule AG-2 to the Agreset with
the revised Schedule AG-2 thereto and shall refemd be entitled to rely upon the revised Sched@e2 thereto
for all purposes thereunder.

(ii) Pursuant to the terms of Section 3(c)(iv)eafch Loan Servicing Agreement for every Coverage
Providing Financing Program, the Loan Servicers dach such Coverage Providing Financing Progranil sha
transfer to the Master Program Trustee for immeddsgposit in the Master Program Trust Account (aodthe
Subaccounts therein until subsequently transfaiwetie Subaccounts pursuant to the terms of thedkgent) the
Borrower Fund Loan repayments for such Coveragei#irg Financing Programs in the amounts and atithes
set forth in Appendix A-1 to the Agreement. Anygkwamounts so deposited in the Master Program Resbunt
shall provide additional security to the Holderstioé Outstanding Coverage Receiving Trust Bondsutiin the
transfer of certain amounts on deposit in the MaBtegram Trust Account to certain Trustees fothsQoverage
Receiving Trust Bonds in the amounts and at thediset forth in the Agreement.
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(b) Preliminary Notice of Financing Program Defiety for Coverage Receiving Financing Programs.th@n
fifteenth (15th) day of the month (or the first Bwess Day thereafter if such date is not a Busiisg preceding each
March 1 and September 1 for all years in which @oyerage Receiving Trust Bonds are Outstanding) @aagstee for any
such Trust Bonds that does not have sufficient @& deposit in the Revenue Fund and the DebficgeRund (as such
terms are defined in the Trust Bond Resolution @igng the issuance of any such Trust Bonds) §otpa principal of and
interest on such Trust Bonds due on any such Maroh September 1 shall promptly notify (the “Prefiary Notice of
Financing Program Deficiency”) via telecopy withsfi class mail follow up to the Trust, the Stake Loan Servicer for the
affected Coverage Receiving Financing Program had\aster Program Trustee of any such deficied€yws of any such
fifteenth (15th) day the Master Program Trustee fatsreceived the full amount of Fund Loan repaytsidar any given
Coverage Receiving Financing Program set forth ppehdix A-1 to the Agreement and the Master ProgFamstee has not
received a Preliminary Notice of Financing ProgrAeficiency, the Master Program Trustee shall immisdly notify the
Trust, the State, and each of the Loan Servicettamd rustee for such affected Coverage Receivingrieing Program, and
any such Loan Servicer and Trustee shall verify the issuance of a Preliminary Notice of Finandi#rggram Deficiency
was not warranted notwithstanding the reduced amouRund Loan repayments actually received byNfaster Program
Trustee under any such Coverage Receiving Finariiiagram.

Conversely, to the extent the Loan Servicer fer dffected coverage Receiving Financing Programrmtistakenly
or otherwise withheld any such moneys from any shtstee or has received moneys in the interim anatrequired to be
deposited in such Loan Servicer’s Trust Bonds SgcAccount under the applicable Loan Servicing égment, any such
Loan Servicer shall immediately contact such Trusted immediately thereupon forward such moneysuth Trustee for
deposit in such Revenue Fund. Promptly thereadtaah Loan Servicer shall notify the Trust, thet&tthe affected Trustee
and the Master Program Trustee of such action.

All moneys received by the Loan Servicer for thféeeced Coverage Receiving Financing Program (aéter
Preliminary Notice of Financing Program Deficied@s been issued) through and including the clogaisihess on the third
Business Day immediately preceding each such Marelnd September 1 (or the next Business Day if siagls are not
Business Days) shall be immediately paid to thestei for any such Coverage Receiving Financingranodor deposit in
such Trustee’s Revenue Fund; provided however tthtite extent such Loan Servicer has, prior toctbse of business on
such third immediately preceding Business Day, ivece and paid over (i) to the Trustee in the aggtecan amount
sufficient to satisfy the requirement of the Trginds Security Account set forth in the applicapéetion of such Loan
Servicing Agreement (i.e. a requirement in the 1898n Servicing Agreement or the applicable Futuoan Servicing
Agreement, as the case may be, similar to the mempeints of Section 3(c)(i) and 3(c)(iii) of the d*riLoan Servicing
Agreements), (ii) to the Trust in the aggregateammount sufficient to satisfy the administrativesfeie and owing to the
Trust under the 1995 Trust Loan Agreement or thgliggble Future Trust Loan Agreement, as the casg be (i.e. a
requirement in the 1995 Loan Servicing Agreemertherapplicable Future Loan Servicing Agreementhascase may be,
similar to the requirement of Section 3(c)(ii) betPrior Loan Servicing Agreements), and (iii) lte State in the aggregate
an amount sufficient to satisfy any administratiees due and owing the State under the 1995 Fuad Bgreement or the
applicable Future Fund Loan Agreement, as the wesebe (i.e. a requirement in the 1995 Loan Sergiéigreement, as the
case may be, similar to the requirements of Se@i@)(v) of certain Prior Loan Servicing Agreemgntny such excess
amounts received by such Loan Servicer shall beeidiately transferred to the Master Program Trusteeémmediate
deposit in the Master Program Trust Account. Tloarl Servicer shall notify the Trust, the State, Mester Program
Trustee and the affected Trustee of all such ansoreteived and paid by the Loan Servicer afterdib&ibution of the
Preliminary Notice of Financing Program Deficiency.

(c) Allocation of and reimbursement for FinanciRgogram Deficiencies for Coverage Receiving Finagnci
Programs. No later than 9:30 a.m. on the secosihBss Day immediately preceding each March 1 apdegnhber 1 (or the
next Business Day if such days are not Business)Dfay all years in which the Coverage ReceivingistrBonds are
Outstanding, the Trustee for any such Trust Bohdsdoes not have sufficient moneys on deposif #seoclose of business
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on the immediately preceding Business Day in theeRee Fund and the Debt Service Fund (as such merdefined in the
Trust Bond Resolution authorizing the issuancergf such Trust Bonds) to pay the principal of angrest on such Trust
Bonds due on any such March 1 or September 1 phathptly notify (the “Notice of Financing Progranefitiency”) via
telecopy with first class mail follow up to the Btuthe State, the Loan Servicer for the affectedricing Program and the
Master Program Trustee of the existence and theuanaf any such deficiency (a “Financing Progranfi@ency”). The
Master Program Trustee shall review each NoticEioancing Program Deficiency, immediately confirne tterms thereof
with the affected Trustee and based upon the teanforth in the Notice of Financing Program Defiwiy as confirmed (or
such revised terms upon such review, as the cagée@)atake the following action.

(i) To the extent the Master Program Trusteethmsly received only one (1) Notice of Financing
Program Deficiency, the Master Program Trusteel,shallater than 1:00 p.m. on the Business Day idiately
preceding any such March 1 or September 1 (or ¢ixé Business Day if such days are not Business)Dpgy the
affected Trustee from funds on deposit in the MaBtegram Trust Account (including all Subaccouhtrein) the
amount of the Financing Program Deficiency. If #mount on deposit in the Master Program Trust Aotés less
than the Financing Program Deficiency, the Mastergfam Trustee shall pay all such moneys on depoghe
Master Program Trust Account to the affected Truste

(ii) To the extent the Master Program Trustee tiaely received more than one (1) Notice of
Financing Program Deficiency and the aggregateri€ing Program Deficiencies are less than or equahé
amount on deposit in the Master Program Trust Antahe Master Program Trustee shall, no later th@0 p.m.
on the Business Day immediately preceding any 8lafth 1 or September 1 (or the next Business Dayadh days
are not Business Days), pay the affected Trustema funds on deposit in the Master Program Trustodaot
(including all Subaccounts therein) the respediiwv®unts of each such Financing Program Deficiency.

(iii) To the extent the Master Program Trustee hianely received more than one (1) Notice of
Financing Program Deficiency and the aggregaterfeing Program Deficiencies are greater than theuainon
deposit in the Master Program Trust Account (intigdall Subaccounts therein), the Master Prograustee shall,

(A) no later than 5:00 p.m. on the second Busingay immediately preceding any such March 1 or
September 1 (or the next Business Day if such @agsnot Business Days), make an allocation of the
amounts on deposit in the Master Program Trust Aet(including all Subaccounts therein) as follows:

each affected Trustee shall be entitled to anuaiequal to their allocable share of the moneysiavie in
the Master Program Trust Account (including all &edpunts therein) determined by multiplying
the sum of such moneys available by a fractionntiverator of which is their Financing Program
Deficiency, and the denominator of which is the swinall Financing Program Deficiencies set
forth in all Notices of Financing Program Deficiggs timely received by the Master Program
Trustee as of 5:00 p.m. on any such second Busbagsmmediately preceding any such March
1 or September 1 (or the next Business Day if slagis are not Business Days); and

(B) no later than 1:00 p.m. on the Business Dapédiately preceding any such March 1 or Septerhber
(or the next Business Day if such days are notrtss Days), pay the affected Trustees from funds on
deposit in the Master Program Trust Account (incigdall Subaccounts therein) the respective alllecab
amounts of each such Financing Program Deficiesajedermined in subclause (A) above.

(iv) To the extent the Master Program Trustedglired to make payments from the Master Program
Trust Account (including all Subaccounts theremértain Trustees for Coverage Receiving FinanBirggrams in
accordance with the terms above, the Master Prognarstee shall make such paymeRt&ST, from the Master
Program Trust Account (and not the Subaccount®igIiISECOND, to the extent necessary, from the March 2nd
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Payment Subaccount or the September 2nd Paymeat&umt (and not the Subaccounts therein), asabe may
be, andTHIRD, to the extent necessary, from the applicable i@p€overage Subaccounts.

(d) Amounts received by the Loan Servicer in CagerReceiving Financing Programs after the issuafittes

Notice of Financing Program Deficiency. Any pased-und Loan repayments or past due Trust Loarynegrats (including
the payment of late charges thereon), the overdiierar of which caused the issuance of a Noticerofjdm Deficiency,
received by any such Loan Servicer after the isseiain the Notice of Program Deficiency shall upeaoeipt of such amounts
by any such Loan Servicer be promptly paid to trestdr Program Trustee for deposit in the Mastegifara Trust Account.
The Master Program Trustee shall immediately patifwriting the Trust and the State of such reteifll such amounts,
together with the interest thereon, shall be disted by the Master Program Trustee from the Ma&tegram Trust Account
and its Subaccounts in accordance with the terrntiseoAgreement.

(e) Periodic Transfer of all amounts on deposth Master Program Trust Account from Coverage/iiog
Financing Programs.

0] All amounts on deposit in the Master Programst Account (from deposits made therein under
Coverage Providing Financing Programs) on each Marand each September 1 (or the next Businessf3agh
days are not Business Days) for all years in wiioly Coverage Receiving Trust Bonds are Outstanslivad|
provide additional security for the Holders of auch Coverage Receiving Trust Bonds through thestea by the
Master Program Trustee of all or a portion of sfusfds to certain Trustees for any such Coverageiieg Trust
Bonds at the times and in the amounts set fortherAgreement.

(i) All amounts on deposit in the Master Prograinust Account (from deposits made therein under
Coverage Providing Financing Programs but excluddiigamounts in the Subaccounts) on the Businesgs Da
immediately succeeding each March 1 (or the nexi@ass Day if such day is not a Business Day) lfoyears in
which any Coverage Receiving Trust Bonds are Oudétg shall be promptly transferred by the MasteygPam
Trustee from the Master Program Trust Account éoSkptember 2nd Payment Subaccount for disbursdétiest,
to the extent needed to satisfy Financing Prografici2ncies to the affected Trustee on the immediigbllowing
September 1st (or the next Business Day is suchiddapt a Business Day) in accordance with the seofnthe
Agreement andSECOND, to the extent not so required, to the parties fanddisbursement on the immediately
following September 2 (or the next Business Daush day is not a Business Day) in accordance thith
Agreement.

(iii) All amounts on deposit in the Master Pragrdrust Account (from deposits made therein under
Coverage Providing Financing Programs but excludiigamounts in the Subaccounts) on the Business Da
immediately succeeding each September 1 (or theBusiness Day if such day is not a Business Dayali years
in which any Coverage Receiving Trust Bonds arestantling shall be promptly transferred by the MaBtegram
Trustee from the Master Program Trust Account ®Nfarch 2nd Payment Subaccount for disburseERST, to
the extent needed to satisfy Financing Programcizgefties to the affected Trustees on the immedgidtdlowing
March 1st (or the next Business Day is such dagoisa Business Day) in accordance with the termshef
Agreement andSECOND, to the extent not so required, to the parties fanddisbursement on the immediately
following March 2 (or the next Business Day is sdely is not a Business Day) in accordance withAtireement.

® Distributions from the March 2nd and Septembed Payment Subaccounts.

0] All amounts on deposit in the March 2nd Pagim8ubaccount and the September 2nd Payment
Subaccount of the Master Program Trust Accountamt dlarch 1 and each September 1 (or the next BssiDay
if such days are not Business Days) for all yeamshich any Coverage Receiving Trust Bonds are t@udéng shall
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provide additional security for the Holders of auch Coverage Receiving Trust Bonds through thestea by the
Master Program Trustee of all or a portion of sfusfds to certain Trustees for any such Coverageilieg Trust
Bonds at the times and in the amounts set fortherAgreement.

(i) All amounts on deposit in the September Balyment Subaccount of the Master Program Trust

Account (other than the amounts on deposit in fec&l Coverage Subaccount within the SeptembeP2ydnent
Subaccount) on the September 2 referred to in @e8iie)(ii) of the Agreement or on the Septembeni2ediately
following the September 1 referred to in Sectiof)(Bij(A) of the Agreement, as the case may be flog next
Business Day if such day is not a Business Dayl)l] ble transferred on such September 2 (or the Besiness Day
if such day is not a Business Day) to the followpgagties in the following amounts and in the folingvorder:

(A) Unless the Master Program Trustee has rededveertificate of an Authorized Officer of each of
the Trust and the State precluding the retentioansdunts otherwise due the State in the Masterr®mog
Trust Account (and its Subaccounts) in accordarite this subclause (A), retained by the Master Pang
Trustee for transfer to the March 2nd Payment Sedoatt of the Master Program Trust Account to previd
additional security for the Holders of all OutstargdCoverage Receiving Trust Bonds on the immebljiate
following March 1 through the subsequent transferthe Master Program Trustee of all or a portion of
such funds to certain Trustees for any such CoeeRageiving Trust Bonds at the times and in theuarso
set forth in Sections 8(c) and 8(f)(i) of the Agremnt, that amount, if any, equal to the differenetveen

(1) the amount that is scheduled for depositim Master Program Trust Account from Coverage Ringi
Financing Programs according to Appendix A-2 to thgreement (excluding any amounts
scheduled for deposit in the Subaccounts) on thpgeBwer 1 (or the next Business Day if such
day is not a Business Day) immediately precedirgShptember 2 referred to above (or the next
Business Day if such day is not a Business Day); an

(1) the amount that is actually on deposit i tlaster Program Trust Account (excluding any art®un
scheduled for deposit in the Subaccounts and aftgrpayment from the Master Program Trust
Account to certain Trustees for Coverage ReceiWimgancing Programs in accordance with the
terms of Sections 8(c) and 8(e)(i) of the Agreememt any such September 1 (or the next
Business Day if such day is not a Business Day);

(B) To the Trust in the amount of any past dumiatstrative fees and/or late charges owed to the
Trust under the 1995 Trust Loan Agreement or artyréuTrust Loan Agreement, provided that the Trust
notify the Master Program Trustee in writing (vedetcopy or otherwise) of any such deficiency nerlat
than 9:30 a.m. on such September 2 (or the nexhBss Day if such day is not a Business Day);

©) To the extent the Master Program Trusteerbesived a certificate of an Authorized Officer of
each of the Trust and the State setting forth plaation of the Special Coverage Amount, if anyeffect

for the immediately following March 1 (or the néisiness Day if such day is not a Business Day)isha
not to be funded with an equity contribution of theust, retained by the Master Program Trustee for
transfer to the Special Coverage Subaccount witténMarch 2nd Payment Subaccount of the Master
Program Trust Account to provide additional segufdr the Holders of the Coverage Receiving Trust
Bonds for the immediately following March 1 (or thext Business Day if such day is not a Businesg Da
in an amount equal to the Special Coverage Amant;

(D) To the State the balance of all such amoantdeposit in the September 2nd Payment Subaccount

(other than the amounts on deposit in the Spe@akfage Subaccount within the September 2nd Payment
Subaccount)FIRST for repayment of its Fund Loans for deposit in tMastewater Treatment Fund,
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SECOND for repayment of any administrative fees owedh $tate under any Coverage Providing Fund
Loan Agreements for any authorized purpose undglicgble law,THIRD for payment of any late charges
owed to the State under any Coverage Providing Fuach Agreement for any authorized purpose under
applicable law and~OURTH as payment for any interest income on amounts eposlt in the Master
Program Trust Account and the September 2nd PayBwmiccount (i.e. excluding the Special Coverage
Subaccount therein) that have not been previousdirilsited in accordance with the terms of the
Agreement for any authorized purpose under apgkdalw.

(iii) All amounts on deposit in the March 2nd R&nt Subaccount of the Master Program Trust

Account (other than the amounts on deposit in thecl Coverage Subaccount within the March 2ndntesy

Subaccount) on the March 2 referred to in Secti¢g)(B) of the Agreement or on the March 2 immedin

following the March 1 referred to in Section 8(f)(A) of the Agreement, as the case may be (omtad Business
Day if such day is not a Business Day) shall besfierred on such March 2 (or the next BusinessiDsych day is
not a Business Day) to the following parties infibllowing amounts and in the following order:

(A) Unless the Master Program Trustee has rededveertificate of an Authorized Officer of each of
the Trust and the State precluding the retentioansdunts otherwise due the State in the Masterr@mog
Trust Account (and its Subaccounts) in accordarite this subclause (A), retained by the Master Pang
Trustee for transfer to the September 2nd Paymeba&ount of the Master Program Trust Account to
provide additional security for the Holders of @ltstanding Coverage Receiving Trust Bonds on the
immediately following September 1 through the sgeat transfer by the Master Program Trustee adrall

a portion of such funds to certain Trustees for sugh Coverage Receiving Trust Bonds at the timdsra

the amounts set forth in Sections 8(c) and 8(®fi)the Agreement, that amount, if any, equal to the
difference between

(I) the amount that is scheduled for depositim Master Program Trust Account from Coverage Ringi
Financing Programs according to Appendix A-2 to thgreement (excluding any amounts
scheduled for deposit in the Subaccounts) on theeia (or the next Business Day if such day is
not a Business Day) immediately preceding the M&rehferred to in Section 8(f)(iii) above (or
the next Business Day if such day is not a Busibess; and

(1) the amount that is actually on deposit ie tlaster Program Trust Account (excluding any ansun
scheduled for deposit in the Subaccounts and aftgrpayment from the Master Program Trust
Account to certain Trustees for Coverage ReceiWimancing Programs in accordance with the
terms of Sections 8(c) and 8(e)(i) of the Agreement any such March 1 (or the next Business
Day if such day is not a Business Day);

(B) To the Trust in the amount of any past dumiadtrative fees owed to the Trust under the 1995
Trust Loan Agreement or any Future Trust Loan Agrest, provided that the Trust notify the Master
Program Trustee in writing (via telecopy or othesa)i of any such deficiency no later than 9:30 am.
such March 2 (or the next Business Day if suchigapt a Business Day);

© To the extent the Master Program Trusteerbasived a certificate of an Authorized Officer of
each of the Trust and the State setting forth ploation of the Special Coverage Amount, if anyeffect

for the immediately following September 1 (or tlexnBusiness Day if such day is not a Business Erat)

is not to be funded with an equity contributiontbé Trust, retained by the Master Program Trusbee f
transfer to the Special Coverage Subaccount witlenSeptember 2nd Payment Subaccount of the Master
Program Trust Account to provide additional segufiér the Holders of the Coverage Receiving Trust
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Bonds for the immediately following September 1 tfoe next Business Day if such day is not a Busines
Day) in an amount equal to the Special Coverage uafi@and

(D) To the State the balance of all such amoontsleposit in the March 2nd Payment Subaccount
(other than the amounts on deposit in the Speaialefage Subaccount within the March 2nd Payment
Subaccount)FIRST for repayment of its Fund Loans for deposit in ivMastewater Treatment Fund,
SECOND for repayment of any administrative fees owedh $tate under any Coverage Providing Fund
Loan Agreements for any authorized purpose undglicgble law,THIRD for payment of any late charges
owed to the State under any Coverage Providing Fuach Agreement for any authorized purpose under
applicable law and~OURTH as payment for any interest income on amounts eposlt in the Master
Program Trust Account and the March 2nd Paymenta&dunt (i.e. excluding the Special Coverage
Subaccount therein) that have not been previousdirilsited in accordance with the terms of the
Agreement for any authorized purpose under apgkdalw.

(9) Optional contributions from the Trust to theeSial Coverage Subaccounts within the March 2l an
September 2nd Payment Subaccounts.

0] From March 2 through and including the imnagdly following September 1 of any year in which
Coverage Receiving Trust Bonds are OutstandingMtster Program Trustee shall deposit in the SpE&cigerage
Subaccount within the September 2nd Payment Subatod the Master Program Trust Account that portd the
Special Coverage Amount, if any, in effect for augh September 1 funded with an equity contributibtine Trust
as so designated and as set forth in an accomppogitificate of an Authorized Officer of the Trust provide
additional security for the Holders of the Cover&geeiving Trust Bonds for any such September dnimmount
equal to all or a portion of the Special Coverageoint;

(ii) From September 2 through and including thenediately following March 1 of any years in which
Coverage Receiving Trust Bonds are OutstandingMtster Program Trustee shall deposit in the SpE&cigerage
Subaccount within the March 2nd Payment Subaccofithe Master Program Trust Account that portionthedf
Special Coverage Amount, if any, in effect for auwgh March 1 funded with an equity contributiontted Trust as
so designated and as set forth in an accompanyrificate of an Authorized Officer of the Trust fwovide
additional security for the Holders of the Cover&gzeiving Trust Bonds for any such March 1 in ampant equal
to all or a portion of the Special Coverage Amoanigl

(iii) Any other entity (whether a party to the #sg@ment or otherwise) desiring to make a deposihin
Special Coverage Subaccount for all or a portiorthef Special Coverage Amount shall make any suglosie
through the Trust in accordance with the termshef Agreement to the same extent as if the sour@nyfsuch
equity contribution were to be the general reverafethe Trust, and any such entity shall have gbts, duties or
obligations under the Agreement, except as sudtyehiall cause the Trust to act on its behalf.

(h) Distributions from the Special Coverage Subaots within the March 2nd and September 2nd Paymen
Subaccounts.

® All amounts on deposit in the Special Coverggubaccounts within the March 2nd Payment
Subaccount and the September 2nd Payment SubaafatietMaster Program Trust Account on each Mdreimd
each September 1 (or the next Business Day if dagh are not Business Days) for all years in whity Coverage
Receiving Trust Bonds are Outstanding shall prowadeitional security for the Holders of any suchv@age
Receiving Trust Bonds through the transfer by thastdr Program Trustee of all or a portion of suttd$ to certain
Trustees for any such Coverage Receiving Trust Batdhe times and in the amounts set forth ini@e&(c) of
the Agreement.
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(ii) All amounts on deposit in the Special CowgaSubaccount within the September 2nd Payment
Subaccount of the Master Program Trust AccounthenSeptember 2 (or the next Business Day if sughsdaot a
Business Day) immediately following the Septembeeferred to in Section 8(f)(iii)(C) of the Agreemgeon the
September 2 (or the next Business Day if such gayt a Business Day) immediately following the t8eypber 1
referred to in Section 8(g)(i) of the Agreementorthe September 2 (or the next Business Day i slay is not a
Business Day) immediately following the Septembeeferred to in Section 8(h)(iii)(A) of the Agreenteas the
case may be, shall be transferred on such SepteIntmerthe next Business Day if such day is nougiBess Day)
to the following parties in the following amountsdain the following order:

(A) An amount equal to the Special Coverage Amaunreffect, if any, for the immediately following
March 1 (or the next Business Day if such day isanBusiness Day) as so designated and as setifficath
certificate of an Authorized Officer of the Trustadl be retained by the Master Program Trusteérémsfer

to the Special Coverage Subaccount within the M@&wet Payment Subaccount to provide additional
security for the Holders of the Coverage Receivingst Bonds on the immediately following March % (o
the next Business Day if such day is not a Busibess; and

(B) Any balance in the Special Coverage Subadcaithin the September 2nd Payment Subaccount
(including all investment earnings credited to s@®hbaccount) after the transfer, if any, referrednt
clause (A) above, shall be transferfddRST to the Trust in the amount of its proportionatatcibution to
such Special Coverage Subaccount 88GOND to the State, in either case, for their respeatse for any
authorized purpose under applicable law.

(iii) All amounts on deposit in the Special Coage Subaccount within the March 2nd Payment
Subaccount of the Master Program Trust AccounthenMarch 2 (or the next Business Day if such dayosa
Business Day) immediately following the March lereéd to in Section 8(f)(ii)(C) of the Agreement, the March
2 (or the next Business Day if such day is not siless Day) immediately following the March 1 rederto in
Section 8(g)(ii) of the Agreement or on the Marco2 the next Business Day if such day is not aifss Day)
immediately following the September 1 referredrt&Siection 8(h)(ii)(A) of the Agreement, as the camsgy be, shall
be transferred on such March 2 (or the next Busiesy if such day is not a Business Day) to thimfdhg parties
in the following amounts and in the following order

(A) An amount equal to the Special Coverage Amaunreffect, if any, for the immediately following
September 1 (or the next Business Day if such glayi a Business Day) as so designated and asrget f

in a certificate of an Authorized Officer of theuBt shall be retained by the Master Program Trustee
transfer to the Special Coverage Subaccount withénSeptember 2nd Payment Subaccount to provide
additional security for the Holders of the Coverdgceiving Trust Bonds on the immediately following
September 1 (or the next Business Day if such slapt a Business Day); and

(B) Any balance in the Special Coverage Subadceuthin the March 2nd Payment Subaccount
(including all investment earnings credited to s@®thbaccount) after the transfer, if any, referrednt
clause (A) above, shall be transferfddRST to the Trust in the amount of its proportionatatcibution to
such Special Coverage Subaccount 8§GOND to the State, in either case, for their respeatse for any
authorized purpose under applicable law.

0] No Recourse. To the extent the State doegeuwsive all amounts owed to the State under alle@ge

Providing Fund Loan Agreements in accordance with terms of the Agreement from payments by the &ta8togram
Trustee from the Master Program Trust Account &dubaccounts, the State shall have no recouesesaghe Trust or the
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Master Program Trustee (except to the extent thetédld@rogram Trustee has improperly held such patgfeom the State
by not following the explicit directions for suclayment set forth in the Agreement) for such deficie and the State shall
only be entitled to whatever remedies it may punsnéer the applicable Coverage Providing Fund Lagreements, the
deficient Fund Loan repayments pursuant to whiclil $fave caused any such deficiency to the Si8ection 8)

Events of Default

(a) Generally. If any of the following events accit is defined as and declared to be and to tidates an
“Event of Default” under the Agreement:

® failure by the Master Program Trustee, anwaih.&ervicer or Trustee to observe and perform any
duty, covenant, obligation or agreement on its patie observed or performed under the Agreemdmithafailure
shall continue for a period of thirty (30) dayseaftvritten notice, specifying such failure and resfing that it be
remedied, is given to the Master Program Trustaeh $oan Servicer or such Trustee by the Trusgsmthe Trust
shall agree in writing to an extension of such tpmier to its expiration;

(b) Remedies.

0] Whenever an Event of Default referred to ecton 10(a) of the Agreement shall have occurred
and be continuing, the Master Program Trustee,saigh Loan Servicer or any such Trustee, as the roagebe,
acknowledges any rights of the Bondholders to tlieey and all remedies in accordance with the tesfthe
affected Trust Bond Resolution, and the Master RrogTrustee, any such Loan Servicer or any suckt@ey as the
case may be, also acknowledges that the Trust lstredl the right to take any action permitted ounel pursuant
to the affected Trust Bond Resolution and to takatever other action at law or in equity may appesressary or
desirable to enforce the performance and observahaay duty, covenant, obligation or agreementhef Master
Program Trustee, any such Loan Servicer or any Sugstee, as the case may be, under the Agreement.

(ii) Whenever an Event of Default referred toSaction 10(a) of the Agreement shall have occurred
other than as a result of action or inaction of smgh Trustee and be continuing, the Master Prognaustee or the
Loan Servicer, as the case may be, acknowledgesights of any such Trustee and any rights of anghs
Bondholders to direct any and all remedies in at@ioce with the terms of the affected Trust BondoRei®n, and
any such Master Program Trustee or any such Loaric8e as the case may be, also acknowledgeghaalrust
shall have the right to take, or to direct any siichstee to take, any action permitted or requpacsuant to the
affected Trust Bond Resolution and to take whateiber action at law or in equity may appear nengssr
desirable to enforce the performance and observahaay duty, covenant, obligation or agreementhef Master
Program Trustee, any such Loan Servicer or any Sugstee, as the case may be, under the Agreement.

(d) Amendments, Supplements, Modifications andigkseent. Except for all amendments or supplements
the Agreement contemplated by Sections 4, 8(a)%ofithe Agreement and by Appendices A, B and Cettife except for
the assignment by the State contemplated belovezoept for the occurrence of future events contatagltherein (none of
which shall require the consent of any party to Alggeement or any approvals required under anyiegge Trust Bond
Resolution), the Agreement may not be amended |soygmted, modified or assigned without the prioittem consent of the
Trust, the State, the Master Program Trustee, fath@ then existing Trustees and all of then existioan Servicers and
without the satisfaction of all terms and condiieet forth in the applicable Trust Bond Resolwditrat must be satisfied in
order to amend the Agreement; provided howevet,ttigathen existing Trustees shall not consenttosaich amendment or
supplement to the Agreement unless any such amemndmesupplement to the Agreement would satisfypghgposes and
conditions for an amendment or supplement to thpaetive Trust Bond Resolutions under which thpeetve Trustees are
vested with power to act as Trustee for their respe series of Trust Bonds; and provided furthemwéver, that
notwithstanding any provision to the contrary ie #hgreement or in any other document, instrumerteotificate executed

E-49



APPENDIX E

or official action adopted in connection with adfipancing Program by any entity, the State maygasall or a portion of its
rights, duties and obligations under the Agreentemitie Trust without any such prior consent of angh parties and without
the satisfaction of any conditions in any Trust B&tesolution. (Section 10)
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SUMMARY OF THE TRUST CONTINUING DISCLOSURE AGREEMEN T

The following are certain excerpts of certain psisis of the Trust Continuing Disclosure Agreeméhie
“Continuing Disclosure Agreement”) by and among Thest, the Applicable Refunding Fiduciary and taster Program
Trustee. These excerpts are not to be considefeltl statement of the terms of the Continuing Mbscre Agreement and,
accordingly, are qualified by reference thereto arel subject to the full text thereof. In additimnthe terms defined in
Section 1.2 below, capitalized terms used in thati@oing Disclosure Agreement shall, unless thetednclearly requires
otherwise, have the same meanings as such terngsvarein the “SUMMARY OF THE REFUNDING PROGRAM BQN
RESOLUTIONS”. Copies of the executed Continuingsdldsure Agreement may be obtained from the Trusthe
Applicable Refunding Fidcuiary upon request. Teetion references shown at the beginning of eachrpkare to particular
sections of the Continuing Disclosure Agreement.

Section 1.2. Additional Definitions. The following additional terms shall have the miags specified below:

“Annual Report” means Financial Statements and Operating Datadew\at least annually with respect to the
Trust.

“Auditor” means an independent certified public accountantegistered municipal accountant or such other
accountant as shall be permitted or required uStie law in accordance with GAAS.

“Bondholder” or “Holder” or any similar term, when used with referencen® Bonds, means any person who
shall be the registered owner of any outstandingdBpincluding holders of beneficial interestshia Bonds.

“Bond Disclosure Event” means any event described in Section 2.1(c) sfAgreement.

“Bond Disclosure Event Notice” means the notice to each National Repository er MERB and the State
Depository, if any, as provided in Section 2.4(t)his Agreement.

“Dissemination Agent” means an entity acting in its capacity as Dissatiin Agent under this Agreement or any
successor Dissemination Agent designated in wrhinthe Trust that has filed a written acceptarfcaioh designation.

“EMMA” means the Electronic Municipal Market Access facfbr municipal securities disclosure of the MSRB

“Financial Statements” means the audited financial statements for eastaFk ear, if and when available, relating
to the Bonds and the Master Program Trust Acco@uitrently, no audited financial statements areetad with respect to
the Bonds or the Master Program Trust Account.

“Fiscal Year” means the fiscal year of the Trust as determineithd Trust from time to time pursuant to State.law
As of the date of this Agreement, the Fiscal Ya&ahe Trust begins on July 1 of each calendar gedrcloses on June 30 of
the immediately succeeding calendar year.

“GAAP” means generally accepted accounting principles afféct from time to time in the United States of
America, consistently applied, as modified by gowmeental accounting standards and mandated Statgosyaprinciples
applicable to the Trust as may be in effect frametito time.

“GAAS” means generally accepted auditing standardsefeict from time to time in the United States of éniga,

consistently applied, as modified by governmentiaiting standards and mandated State statutorgipl&s applicable to the
Trust as may be in effect from time to time.
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“MSRB” means the Municipal Securities Rulemaking Board.

“National Repository” means a “nationally recognized municipal secigitigformation repository” within the
meaning of Rule 15c2-12. As of the date of thiselsgnent, the National Repository designated byStEE in accordance
with Rule 15¢2-12 is EMMA.

“Operating Data” means, generally, certain financial and statikticBormation relating to the Bonds and the
Master Program Trust Account, substantially inftren included as Appendix D to the Final Officigdb&ment.

“Repository” means each National Repository and each Statesidepg if any.

“State Depository” means any public or private repository or entitgigeated by the State as a state information
depository for purposes of Rule 15¢2-12. As ofdhte of this Agreement, there is no State Depgsito

Section 2.1. Continuing Disclosure Covenants of Tai. The Trust agrees that it will provide or, if theust
has appointed or engaged a Dissemination Agerit,cghese the Dissemination Agent to provide:

€) Not later than two hundred twenty-five (22%)d after the end of each Fiscal Year, commencitiy tive
first Fiscal Year of the Trust ending after January2012 (which ended on June 30, 2012), an AnRegdort to each
Repository.

(b) Not later than fifteen (15) days prior to tthate of each Fiscal Year specified in Section 2.héxeof, a
copy of the Annual Report, complete to the extemfuired in Section 2.1(a) hereof, to the Refundiiduciary and the
Dissemination Agent (if the Trust has appointe@mgaged a Dissemination Agent).

(c) In a timely manner, not in excess of ten besindays after the occurrence of the applicabletete each
National Repository or to the MSRB and the Stat@d3éory, if any, notice, in Prescribed Form, ofy af the following
events with respect to the Bonds (each a "Bondl@8sce Event"), with a copy of such notice to thefuRding Fiduciary (for
informational purposes only):

0] Principal and interest payment delinquencies;

(i) Non-payment related defaults, if material;

(iii) Unscheduled draws on debt service reservisating financial difficulties;

(iv) Unscheduled draws on credit enhancementsatgilg financial difficulties;

(v) Substitution of credit or liquidity providers their failure to perform;

(vi) Adverse tax opinions, the issuance by therhmdeRevenue Service of proposed or final detertigna of

taxability, Notices of Proposed Issue (IRS Form BTEB) or other material notices or determinations
with respect to the tax status of the Bonds, oeothaterial events affecting the tax status ofBbeds;

(vii) Modifications to the rights of Bondholder$ naterial;
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(vii)  Bond calls (other than regularly schedulechmdatory sinking fund redemptions for which notiake
redemption has been given to the Bondholders agrezbpursuant to the provisions of the Resolutidh)
material, and tender offers;

(ix) Defeasances;

(x) Release, substitution or sale of property saguepayment of the Bonds, if material;
(xi) Rating changes;

(xiii)y  Bankruptcy, insolvency, receivership or siarievent of any Obligated Person;

(xiii)  The consummation of a merger, consolidation,acquisition involving an Obligated Person a Hale of
all or substantially all of the assets of the Odiégl Person, other than in the ordinary courseusiness,
the entry into a definitive agreement to undertakeh an action, or the termination of a definitive
agreement relating to any such actions, other pl@asuant to its terms, if material; and

(xiv)  Appointment of a successor to the RefundiiduEiary or the Master Program Trustee, appointnoéran
additional Refunding Fiduciary or Master Progranuskee, or the change of name of the Refunding
Fiduciary or the Master Program Trustee, if materia

Section 2.2. Reserved.

Section 2.4. Responsibilities and Duties of TrusBissemination Agent and Trustee.(a) If fifteen (15) days
prior to the date specified in Section 2.1(a) hetee Refunding Fiduciary has not received a copthe Annual Report,
complete to the extent required in Section 2.16pbf, the Refunding Fiduciary shall contact thastito provide notice of
the Trust’s obligations pursuant to Sections 2,14&l)(b) and 2.4(d)(ii) hereof.

(b) If the Refunding Fiduciary, by the date spiecifin Section 2.1(a) hereof, has not receiveditiamrreport
from the Trust, as required by Section 2.4(d)(@ydof, indicating that an Annual Report, completéhie extent required in
Section 2.1(a) hereof, has been provided to theo$tEpies by the date specified in Section 2.1@kbf, the Refunding
Fiduciary shall send a notice to each National Repry or to the MSRB and the State Depositorgniy, in substantially the
form attached hereto &xhibit B together with any standard forms or cover shéetsrhay be required by the MSRB as of
the date thereof, with a copy thereof to the Trust.

(c) If the Trust has determined that a Bond Disgte Event has occured, the Trust shall file pr&yrgnotice
of such occurrence with each National Repositorwitin the MSRB and the State Depository, if anye(tBond Disclosure
Event Notice”), in a form determined by the Trusgether with any standard forms or cover sheetsntiag be required by
the MSRB as of the date therepfpvided, that the Bond Disclosure Event Notice pertaininghe occurrence of a Bond
Disclosure Event described in Section 2.1(c)(MiBond calls) or 2.1(c)(ix) (defeasances) need retglven under this
Section 2.4(c) any earlier than the time when tbica (if any) of such Bond Disclosure Event shwlgiven to Holders of
affected Bonds as provided in Sections 4.05 an@112f the Resolution, respectively. The obligasiaf the Trust to
provide the notices required under this Agreemeafrmaddition to, and not in substitution of, afythe obligations (if any)
of the Refunding Fiduciary to provide notices otrts of default to Bondholders under Article IXtbé Resolution. The
Trust shall file a copy of each Bond Disclosure fiivdotice with the Refunding Fiduciary (for inforti@nal purposes only).

(d) The Trust shall or, if the Trust has appointd engaged a Dissemination Agent, shall cause the
Dissemination Agent to:
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® determine each year, prior to the date favjling the Annual Report, the name and address of
each National Repository and each State Deposifagy; and

(ii) by the date specified in Section 2.1(a) loérgrovide a written report to the Trustee (arfda i
Dissemination Agent has been appointed, to thet)ruson which said parties may rely, certifyingtihe Annual
Report, complete to the extent required in Secdi(a) hereof, has been provided pursuant to thjise@ment,
stating the date it was provided and listing alitef Repositories to which it was provided.

Section 3.1. Remedies(a) The Refunding Fiduciary may, in reliance upla advice of counsel (and at the
request of the Holders of at least twenty-five patq25%) in aggregate principal amount of the Boodtstanding, after the
provision of indemnity in accordance with Sectidh(b of the Resolution, shall), or any Bondholdexymfor the equal
benefit and protection of all Bondholders similasliuated, take whatever action at law or in eqagginst the Trust and any
of its respective officers, agents and employeesssary or desirable to enforce the specific perdimice and observance of
any obligation, agreement or covenant of the Tunster this Agreement, and may compel the Trushgrad its respective
officers, agents and employees (except for thedbigsation Agent with respect to the obligationgeagnents and covenants
of the Trust) to perform and carry out its dutiesler this Agreemenprovided, that no person or entity shall be entitled to
recover monetary damages hereunder under any atanoes; angrovided, further, that any Bondholder, acting for the
equal benefit and protection of all Bondholdersilsirly situated, may pursue specific performancty avith respect to the
failure to file the Annual Reports and Bond Disclas Event Notices required by this Agreement, aray mot pursue
specific performance in challenging the adequacirofual Reports that have been filed pursuantegtiovisions hereof.

(b) In case the Refunding Fiduciary or any Bondhkolshall have proceeded to enforce its rights wifde
Agreement and such proceedings shall have beeortisaed or abandoned for any reason or shall haen determined
adversely to the Trustee or any Bondholder, ascs® may be, then and in every such case the ThastRefunding
Fiduciary and any Bondholder, as the case may &) be restored respectively to their several tims and rights
hereunder, and all rights, remedies and powerkeoTtust, the Trustee and any Bondholder shallicoatas though no such
proceeding had been taken.

(c) A failure by the Trust to perform its respeetiobligations under this Agreement shall not benaed an
event of default under either the Resolution or @nyst Loan Agreement, as the case may be, ansbteeemedy under this
Agreement in the event of any failure by the Ttostomply with this Agreement shall be as set famtBection 3.1(a) of this
Agreement.

Section 4.2. Trust and Bondholders.Each Bondholder is hereby recognized as beihg@party beneficiary
hereunder, and each may enforce, for the equalfibane protection of all Bondholders similarlysited, any such right,
remedy or claim conferred, given or granted hereund favor of the Trustee, to the extent permitiedSection 3.1(a)
hereof.

Section 4.9. Amendments, Changes and Modificationga) Except as otherwise provided in this Agregmen
subsequent to the initial issuance of the Bondspaiad to their payment in full (or provision foapment thereof having been
made in accordance with the provisions of the Remwol), this Agreement may not be effectively aneshdchanged,
modified, altered or terminated without the writansent of the parties hereto.

(b) Without the consent of any Bondholders, thestrthe Refunding Fiduciary and the Master Program

Trustee at any time and from time to time may emt&r any amendments or modifications to this Agrent for any of the
following purposes:

E-54



APPENDIX E

® to add to the covenants and agreements of thst hereunder for the benefit of the Bondholders
or to surrender any right or power conferred ugenTrust by this Agreement;

(ii) to modify the contents, presentation andvfat of the Annual Report from time to time to canfo
to changes in accounting or disclosure principlepractices or legal requirements followed by oplagable to the
Trust or the Program, to reflect changes in thentitle nature or status of the Trust or the Progmmin the
business, structure or operations of the TrusherRrogram, or to reflect any mergers, consolidati@acquisitions
or dispositions made by or affecting the Trusther Programprovided, that any such modification shall not be in
contravention of Rule 15¢2-12 as then in effe¢hattime of such modification; or

(iii) to cure any ambiguity herein, to correct supplement any provision hereof that may be
inconsistent with any other provision hereof, ofirtolude any other provisions with respect to matta questions
arising under this Agreement, any of which, in eaabe, would have complied with the requirementRué 15c2-

12 at the time of the primary offering, after takimto account any amendments or interpretatiorRudé 15c¢2-12
as well as any changes in circumstances;

provided, that prior to approving any such amendment or ifitcadion, the Trustee, in reliance upon an opinafnBond
Counsel (as defined in the Resolution) to the Trdstermines that such amendment or modificatices dmwt adversely affect
the interests of the Bondholders in any materispeet.

(c) Upon entering into any amendment or modifmatiequired or permitted by this Agreement thatemally
affects the interests of the Bondholders, the Tal&tll deliver to each of the Repositories writtastice of any such
amendment or modification.

(d) The Trust, the Refunding Fiduciary and the tda®rogram Trustee shall be entitled to rely esigkly
upon an opinion of Bond Counsel to the Trust todffiect that such amendments or modifications cgmyith the conditions
and provisions of this Section 4.9.

Section 4.10. Amendments Required by Rule 15c2-12The Trust, the Refunding Fiduciary and the Master

Program Trustee each recognize that the provigibtisis Agreement are intended to enable compliavite Rule 15c2-12.

If, as a result of a change in Rule 15c2-12 ohminterpretation thereof or the promulgation &fuacessor rule, statute or
regulation thereto, a change in this Agreementl di@lpermitted or necessary to assure continuecbiamece with Rule
15c2-12 and upon delivery of an opinion of Bond @smli to the Trust addressed to the Trust, the RiafgrFiduciary and
the Master Program Trustee to the effect that saiclendments shall be permitted or necessary to easamtinued
compliance with Rule 15¢2-12 as so amended orgreéed, then the Trust, the Refunding Fiduciary #twedMaster Program
Trustee shall amend this Agreement to comply wilth be bound by any such amendment to the exterssary or desirable
to assure compliance with the provisions of Rule2tb2 and shall provide written notice of such admeent as required by
Section 4.9(c) hereof.

Section 4.12. Commencement and Termination of Comiiing Disclosure Obligations. The obligations of
the Trust and the Refunding Fiduciary hereunder thedconsent of the Master Program Trustee seh fariSection 2.6
hereof shall be in full force and effect from tregted of issuance of the Bonds, and shall continweffect until the date either
(i) the Bonds are no longer outstanding in accazdamith the terms of the Resolution or (ii) the gteon no longer remains a
material “obligated person” (as the term “obligapetson” is defined in Rule 15¢2-12) as a resulirointerpretation of Rule
15c2-12, and in either event only after the Truedtvers written notice to such effect to each NadioRepository or to the
MSRB and the State Depository, if any.
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SUMMARY OF THE REFUNDING PROGRAM TRUST LOAN AGREEM ENTS
(INCLUDING THE CONTINUING DISCLOSURE AGREEMENTS FOR THE REFUNDING PROGRAM
BORROWERS)

The following is a general summary of certain [Bimns of the Refunding Program Trust Loan Agreamerecuted in
connection with the Loans awarded to (i) those Bwers which are municipalities (the "General Ollga Trust Loan
Agreements"), (ii) those Borrowers which are mypati county or regional sewerage or utilities aritles (the "Special
Obligation Trust Loan Agreements"), and (iii) th@arrowers which are private water companies (fvate Obligation Trust
Loan Agreements”). Unless otherwise indicated kg linacketed language set forth herein (which fgptdi the variations
between certain corresponding provisions of theci@p©bligation Trust Loan Agreements, the Gen@ialigation Trust Loan
Agreements and the Private Obligation Trust Loane@ments), this summary applies equally in all otespects to each form
of the Trust Loan Agreement. Exceptions to a $jge€rust Loan Agreement are delineated as follofGeneral Obligation
Trust Loan Agreement}, [Special Obligation TrustaboAgreement] and <Private Obligation Trust Loarre&gent>. In
addition, with respect to the Series 2004A Trusardgreements, the Series 2005A Trust Loan Agretsvamd the 2006A
Trust Loan Agreements only, all references in Appendix F to the Loan Servicer shall be deemeefr to the Series 2004A
Trustee, the Series 2005A Trustee and the Seri@8A20rustee, respectively. The summary is noteocbnsidered a full
statement of the terms of either the General Oftdigd rust Loan Agreements, the Special Obligafionst Loan Agreements or
the Private Obligation Trust Loan Agreements andoadingly, is qualified by reference thereto asidubject to the full text of
such agreements. A copy of the General ObligatiustlLoan Agreements, the Special Obligation Thostn Agreements and
the Private Obligation Trust Loan Agreements maglmained from the Trust upon request. The secét@rences listed below
in parentheses reference particular sections db#reral Obligation Trust Loan Agreements, whictless otherwise noted, also
correspond to the Special Obligation Trust Loane&gnents and the Private Obligation Trust Loan Agesss.

Definitions

The capitalized terms used in the Trust Loan Agexgs shall, unless the context clearly requirberetise, have the
same meanings as such terms are given in the "SURNMAF THE REFUNDING PROGRAM BOND RESOLUTIONS" In
addition, the following terms as used in Trust La@sgreements shall, unless the context clearly regubtherwise, have the
following meanings:

"Event of Default” means any occurrence or evpatiied as an Event of Default under the TrustrLAgreement.

"Fund Loan" means the loan made to the BorrowethbyState of New Jersey, acting by and through\ine Jersey
Department of Environmental Protection, pursuanthtoloan agreement by and between the Borrowettten®tate of New
Jersey, acting by and through the New Jersey Dmpattof Environmental Protection, to finance oinafce a portion of the
Cost of the Project.

['Service Agreement” means, collectively, the teritcontractual arrangements entered into by atveeba the Borrower
and each Underlying Government Unit as amendedsapgdlemented, a copy of each of which is attacheithe respective
Special Obligation Trust Loan Agreement as ExHikit]

"Environmental Infrastructure Facilities" means df¢svater Treatment Facilities, Stormwater ManagérRanilities or
Water Supply Facilities (as such terms are defingde Regulations).

"Environmental Infrastructure System" means theifBnmental Infrastructure Facilities of the Bormwincluding the
Environmental Infrastructure Facilities project fanich the Borrower is making the borrowing under Trust Loan Agreement.
(Section 1.01)



APPENDIX F
Particular Covenants of the Borrower

Full Faith and Credit Pledge. {The Borrower irrevocably pledges its full faitnd credit and covenants to exercise its
unlimited taxing powers for the punctual paymenttled principal of and the interest on the Loan #rel Borrower Bond
according to their respective terms.

The Trust may, pursuant to and in accordance Sétttion 12a of the Act, require that if the Borro¥eals or is unable to
promptly pay to the Trust in full any Loan Repaytsemhen due, an amount sufficient to satisfy sieficigncy shall be paid by
the New Jersey State Treasurer to the Trust frate-Sid payable to the Borrower.}

[Under the Special Obligation Trust Loan Agreemehe Borrower irrevocably pledges (i) the revenwésits
Environmental Infrastructure System, to the expeoided in the Borrower's bond resolution andrtigneys payable pursuant
to any Service Agreement.

In addition, under the Special Obligation TrustahoAgreement, the Trust may, pursuant to and iordaoce with
Section 12a of the Act, require that if the Borroals or is unable to promptly pay to the Trusffull any Loan Repayments
when due, an amount sufficient to satisfy suchctkity shall be paid by the New Jersey State Treasmthe Trust from State
aid payable to any municipality that has enteréal @Service Agreement with the Borrower.

In addition, under the Special Obligation TrustahoAgreement, in no event shall the Borrower bealired to make
payments under the Special Obligation Trust Loare@gent from any revenues or receipts not derirgad fts Environmental
Infrastructure System nor pledged pursuant to tieci@l Obligation Trust Loan Agreement as discusdsal/e. Except as has
been disclosed to the Trust in writing, the netgooss revenues, as the case may be, derived bBditewer from its
Environmental Infrastructure System, after the paynof all costs of operating and maintaining theibnmental Infrastructure
System, are and will be free and clear of any @etlgn, charge or encumbrance thereon or witheadpereto prior to, or of
equal rank with, the obligation of the Borrowemtake Loan Repayments under the Special Obligatiost Loan Agreement
and the Borrower Bond, and all corporate or otletioa on the part of the Borrower to that end hasnband will be duly and
validly taken.]

<Under the Private Obligation Trust Loan Agreemémg, Borrower unconditionally promises to make plnectual payment of
the principal of and the interest on the Loan &eoBorrower Bond according to their respective grm

Performance under Loan Agreement; Rates. {The Borrower covenants and agrees (i) to comytia all applicable State
of New Jersey and federal laws, rules and reguilsiio the performance of the Loan Agreement; giigdoperate with the Trust
in the observance and performance of the respedtities, covenants, obligations and agreementsialf Borrower and the
Trust under the Loan Agreement; and (iii) to essablevy and collect rents, rates and other clsigrethe products and services
provided by its Environmental Infrastructure Systevhich rents, rates and other charges shall beasat sufficient to comply
with all covenants pertaining thereto containedaimd all other provisions of, any bond ordinanesplution, trust indenture or
other security agreement, if any, relating to aogds, notes or other evidences of indebtednessdssuto be issued by the
Borrower.}

[<The Borrower covenants and agrees (i) to comlly all applicable State of New Jersey and fedknak, rules and
regulations in the performance of the Special @liligy Trust Loan Agreement; (i) to maintain itsMtonmental Infrastructure
System in good repair and operating condition) {di cooperate with the Trust in the observance erdormance of the
respective duties, covenants, obligations and amets of such Borrower and the Trust under thei&p@bligation Trust Loan
Agreement; and (iv) to establish, levy and collexits, rates and other charges for the productssarces provided by its
Environmental Infrastructure System, which rerd¢es, and other charges shall be at least suffi#grto meet the operation
and maintenance expenses of such Environmentastniicture System, (B) to comply with all covengmstaining thereto
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contained in, and all other provisions of, any boggblution, trust indenture, or other securityeagnent, if any, relating to any
bonds, notes or other evidences of indebtednassdss to be issued by the Borrower, (C) to paydiiet service requirements
on any bonds, notes or other evidences of indebgsdiwhether now outstanding or incurred in tharéytsecured by such
revenues or other receipts and issued to finanpeorements to the Environmental Infrastructure &ysand to make any other
payments required by the laws of the State of Nesey, (D) to generate funds sufficient to futfile terms of all other contracts
and agreements made by the Borrower, includindyowit limitation, the Special Obligation Trust LoAgreement and the
Borrower Bond and (E) to pay all other amounts pbydrom or constituting a lien or charge on theermies of its
Environmental Infrastructure System.>]

Completion of a Project and Provision of Moneys Therefor. The Borrower covenants and agrees (i) to exertsdeest
efforts in accordance with prudent Environmentéilstructure utility practice to complete the Povjend to so accomplish such
completion on or before the estimated Project cetigl date set forth in the Loan Agreement; (iizeonply with the terms and
provisions set forth as General Administrative Speécial Requirements in an exhibit to the Loan Agrent; and (iii) to provide
from its own fiscal resources all moneys, in exa#ghe total amount of loan proceeds it receiveden the Loan and Fund Loan,
required to complete the Project.

Digposition of Environmental Infrastructure System. The Borrower shall not sell, lease, abandon berstise dispose of
all or substantially all of its Environmental Infteucture System except on ninety (90) days priiitem notice to the Trust and,
in any event, shall not so sell, lease, abandasth@rwise dispose of the same unless the followorglitions are met: (i) the
Borrower shall assign the Loan Agreement and thedBer Bond in accordance with Section 4.02 ofltban Agreement and
its rights and interests under the Loan Agreemedt the Borrower Bond to the purchaser or lessethefEnvironmental
Infrastructure System and such purchaser or ledsdeassume all duties, covenants, obligationsagngements of the Borrower
under the Loan Agreement and the Borrower Bond;(#ntthe Trust shall by appropriate action detereniin its sole discretion,
that such sale, lease, abandonment or other digposiill not adversely affect the Trust's ability meet its duties, covenants,
obligations and agreements under the Bond Reso|utiod will not adversely affect the value of theah Agreement and the
Borrower Bond as security for the payment of Boawdd interest thereon or adversely affect the eatlility from gross income
for federal income tax purposes of interest on Bahdn outstanding or which could be issued iriuhee.

Exclusion of Interest from Federal Gross Income and Compliance with Code.
[Not applicable to the Series 1995B Borrower,3eeies 2001C Borrower and the Participating SQ0E3A Borrower.]

() The Borrower covenants and agrees that it sbatake any action or omit to take any actidmal would
result in the loss of the exclusion of the inter@stany Trust Bonds now or hereinafter issued fgyoss income for
purposes of federal income taxation as that sisigisverned by Section 103(a) of the Code.

{[(i) The Borrower shall not take any action @mit to take any action, which action or omissiasulgl cause its
Borrower Bond or the Trust Bonds (assuming soleiytliis purpose that the proceeds of the Trust Bdoahed to the
Borrower represent all of the proceeds of the TBesids) to be "private activity bonds" within theeaming of Section
141(a) of the Code. Accordingly, unless the Bororeceives the prior written approval of the Trtist Borrower shall
not (A) permit any of the proceeds of the Trust @otoaned to the Borrower or the Project financetefinanced with
the proceeds of the Trust Bonds loaned to the Bemdo be used (directly or indirectly) in any manthat would
constitute "private business use" within the meguaihSection 141(b)(6) of the Code, (B) use (diyeot indirectly) any
of the proceeds of the Trust Bonds loaned to thedBer to make or finance loans to persons otham tigovernmental
units" (as such term is used in Section 141(chefG@ode), or (C) use (directly or indirectly) arfyttee proceeds of the
Trust Bonds loaned to the Borrower to acquire amynjovernmental output property” within the mearfigsection
141(d)(2) of the Code.]}

(i)  The Borrower shall not directly or indirdgtuse or permit the use of any proceeds of thestTBonds (or
amounts replaced with such proceeds) or any otimgisfor take any action or omit to take any actidnich use or action
or omission would cause the Trust Bonds (assunorgjysfor this purpose that the proceeds of thesTBonds in the
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hands of the Borrower represent all of the procegdhe Trust Bonds) to be "arbitrage bonds" witthia meaning of
Section 148(a) of the Code.

(iv)  The Borrower shall not directly or indiregthse or permit the use of any proceeds of thet Bosds to pay
the principal of or interest or redemption premiomor any other amount in connection with the eetient or redemption
of, any issue of state or local governmental olibga ("refinancing of indebtedness") unless ther@wer shall establish
to the satisfaction of the Trust, prior to the &ste of the Trust Bonds, that such refinancinghdélbtedness will not
adversely effect the exclusion from gross incomedderal income tax purposes of interest on thesffBonds and the
Borrower has provided to the Trust an opinion afidaeounsel approved by the Trust, in form and suost satisfactory
to the Trust to that effect.

(V) The Borrower shall not directly or irelitly use or permit the use of any proceeds ofTtlust Bonds to
reimburse the Borrower for an expenditure with eespo a Cost of the Borrower's Project paid byBberower prior to
the issuance of the Trust Bonds unless (A) thecaiion by the Borrower of proceeds of the Trust @oto reimburse
such expenditure complies with the requirementsrefasury Regulations Section 1.150-2 necessamgnéble the
reimbursement allocation to be treated as an expeaf proceeds of the Trust Bonds for purpodespplying Sections
103 and 141-150 of the Code, or (B) such proceédlseoTrust Bonds will be used for "refinancingionflebtedness”
which was used to pay Costs of the Borrower's Brog to reimburse the Borrower for expenditureth wespect to
Costs of the Borrower's Project paid by the Borrmopmor to the issuance of such indebtedness iordaoce with a
reimbursement allocation for such expenditures ligiemplies with the requirements of Treasury Rdiguia Section
1.150-2.

(vi)  The Borrower shall not directly or indirecthse or permit the use of any proceeds of thet Bosds to pay
any Cost of the Borrower's Project which does mtstitute a "capital expenditure” within the meanof Treasury
Regulations Section 1.150-1.

(vii) The Borrower shall not use the proceefldhe Trust Bonds (assuming solely for this psgpdhat the
proceeds of the Trust Bonds loaned to the Borroemesent all of the proceeds of the Trust Bordahy manner which
would cause the Trust Bonds to be considered "#gigguaranteed"” within the meaning of Section b3 @f the Code or
considered "hedge bonds" within the meaning ofi@ed49(g) of the Code.

(viii) The Borrower shall not issue any debligations which (A) are sold at substantiallg ame time as the
Trust Bonds which finance or refinance the Loan entm the Borrower, (B) are sold pursuant to theesgtan of
financing as the Trust Bonds which finance or ggfite the Loan made to the Borrower, and (C) asonadbly expected
to be paid out of substantially the same sourdarafs as the Trust Bonds which finance or refinahed_oan made to the
Borrower.

(ix) Neither the Borrower nor any "related parfwithin the meaning of Treasury Regulations Secfid 50-1)
shall purchase Trust Bonds in an amount relatégdet@mount of the Loan.

(x)  The Borrower will not issue or permit to tesued obligations which will constitute an "advarefending"
of the Borrower Bond within the meaning of Sectib$9(d)(5) of the Code without the express writtensent of the
Trust, which consent may only be delivered by thestafter the Trust has received notice from tber®ver of such
contemplated action no later than sixty (60) daysrgo any such contemplated action, and whichseanhis in the sole
discretion of the Trust.

(xi) [(A)] The Borrower will not have a rewve or replacement fund (within the meaning oftiac
148(d)(1) of the Code) allocable to the Borrowen&8evidencing the Loan.
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[(B) The Borrower has a reserve or replacerierd (within the meaning of Section 148(d)(1) daf th
Code) which is allocable to the Borrower Bond emidieg the Loan and such reserve or replacementigund
financed with indebtedness of the Borrower ther@se on which is excluded from gross income for
purposes of federal income taxation. Accordinglych amounts held in the reserve or replacemedtétan
not allocable to the Borrower Bond evidencing theath as "gross proceeds" of the Trust Bonds in
accordance with Treasury Regulations Section 16(B8Band therefore are not subject to yield re#tricto
the yield on the Trust Bonds, unless and until saiciounts have been reallocated to the Trust Bosds a
"gross proceeds" of the Trust Bonds in accordanitk Weasury Regulations Section 1.148-6(b) or
successor Treasury Regulations applicable to thst Bonds. Upon becoming "gross proceeds" of tstTr
Bonds such amounts shall be invested by the Borrsalely in United States Treasury Securities teSamd
Local Government Series at a yield not in excesseyield on the Trust Bonds.]

[(C) The Borrower has a reserve or replacererd (within the meaning of Section 148(d)(1) df th
Code) which is allocable to the Borrower Bond emaeg the Loan and which is not financed with
indebtedness of the Borrower the interest on wiidgixcluded from gross income for purposes of fader
income taxation. Accordingly, amounts held in thserve or replacement fund allocable to the Bagrow
Bond evidencing the Loan shall be invested by ther@®ver solely in United States Treasury Securities
State and Local Government Series at a yield nekaess of the yield on the Trust Bonds througlioeit
term of the Loan. Amounts in the reserve or repizent fund allocable to the Borrower Bond evidegcin
the Loan will be held in a segregated account amdsted separately from any other monies so tlwht su
amounts will not be held in a "commingled fund" ttwn the meaning of Treasury Regulations Section
1.148-1(b)). The investment restrictions contaiimethis paragraph shall not apply in the eventThest
receives an opinion of Bond Counsel to the Trusii¢ceffect that non-compliance with such restitiwill
not affect the exclusion from gross income of ies¢ion the Trust Bonds.]

(xii) No "gross proceeds" of the Trust Boriddd by the Borrower (other than amounts in a &bde debt
service fund") will be held in a "commingled fun¢fis such terms are defined in Treasury Regulatatsion 1.148-

1(b))-

(xiii) Based upon all of the objective facts aticcumstances in existence on the date of issuahtiee Trust
Bonds used to finance the Project, (A) within siantins of the date of issuance of the Trust Bonds &3 finance the
Project the Borrower will incur a substantial bimgliobligation to a third party to expend on thej&ubat least 5 percent
of the "net sale proceeds" (within the meaning @faury Regulations Section 1.148-1) of the Loau us finance the
Project (treating an obligation as not being bigdfrit is subject to contingencies within the aahif the Borrower, the
Trust or a "related party" (within the meaning aedsury Regulations Section 1.150-1)), (B) commtetf the Project
and the allocation to expenditures of the "net padeeeds" of the Loan used to finance the Prejéicproceed with due
diligence, and (C) all of the proceeds of the Laaed to finance the Project (other than amountssieyl into the Debt
Service Reserve Fund allocable to the portion®Litan used to finance reserve capacity, if ang)imvestment earnings
thereon will be spent prior to the period endingears subsequent to the date of issuance of thet Bands used to
finance the Project. Accordingly, the proceedshef Loan deposited in the Project Loan Account useefihance the
Project will be eligible for the 3-year arbitragerporary period since the expenditure test, tirsieeted due diligence test,
as set forth in Treasury Regulations Section 12#$2), will be satisfied.

(xiv) The weighted average maturity of the Loares! not exceed 120% of the average reasonably texpec
economic life of the Project financed or refinaneéth the Loan, determined in the same manner dsruBection 147(b)
of the Code. Accordingly, the term of the Loanlwibt be longer than is reasonably necessary frgthvernmental
purposes of the Loan within the meaning of TreaRegulations Section 1.148-1(c)(4).

{l(xv) The Borrower shall only enter into servicentracts (including management contracts), végpect to any
portion of the Project financed by the Trust Bongdith a "governmental unit" (within the meaningQ#dction 141 of the
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Code) and only when such contract complies with. Regc. 93-19, 1993-1 C.B. 526, or successor pongsapplicable
to the Trust Bonds.]}

Operation and Maintenance of Environmental Infrastructure System. The Borrower covenants and agrees that it shall,
in accordance with prudent Environmental Infragties utility practice, (i) at all times operate tioperties of its
Environmental Infrastructure System and any businiesconnection therewith in an efficient mannei), aintain its
Environmental Infrastructure System in good repaotking order and operating condition and (iiprfr time to time make all
necessary and proper repairs, renewals, replacenaeftitions, betterments and improvements withe@do its Environmental
Infrastructure System so that at all times ther®mss carried on in connection therewith shall lmpgny and advantageously
conducted.

Insurance. The Borrower shall maintain or cause to be rafied, in force, insurance policies with respomsibsurers
or self insurance programs providing against risfir@ct physical loss, damage or destructionEmvironmental Infrastructure
System, at least to the extent that similar insteais usually carried by utilities constructing,ecqting and maintaining
Environmental Infrastructure system facilities bé tnature of the Borrower's Environmental Infradtite System, including
liability coverage, all to the extent availableraasonable cost but in no case less than willfgadls applicable regulatory
requirements.

Continuing DisclosureCovenant. To the extent that the Trust, in its sole disore determines, at any time prior to the
termination of the Loan Term, that the Borrowerisaterial "obligated person", as the term "obéidgberson" is defined in
Rule 15c2-12 promulgated pursuant to the Securifieshange Act of 1934, as amended or supplemeirelliding any
successor regulation or statute thereto ("Rule -IZP with materiality being determined by the 3trypursuant to criteria
established, from time to time, by the Trust insitde discretion and set forth in a bond resolutomfficial statement of the
Trust, the Borrower covenants that it will autherend provide to the Trust, for inclusion in anglipninary official statement or
official statement of the Trust, all statements amidrmation relating to the Borrower, [and the @nging Government
Unit][and the Indirect Underlying Government Urd&emed material by the Trust for the purpose dffgaig Rule 15¢2-12 as
well as Rule 10b-5 promulgated pursuant to the i8exs1Exchange Act of 1934, as amended or suppitedeincluding any
successor regulation or statute thereto ("Rule 3'Qbincluding certificates and written represeiotad of the Borrower
evidencing its compliance with Rule 15¢2-12 andeRulb-5; and the Borrower further covenants tteaBibrrower shall execute
and deliver the Continuing Disclosure Agreementhianform attached to the Loan Agreement as Exhipivith such revisions
thereto prior to execution and delivery thereoftes Trust shall determine to be necessary, desi@btonvenient, in its sole
discretion, for the purpose of satisfying Rule 23@2and the purposes and intent thereof, as Rut2-18, its purposes and intent
may hereafter be interpreted from time to time by Securities and Exchange Commission or any asfudompetent
jurisdiction, and pursuant to the terms and prowisiof the Continuing Disclosure Agreement, ther@wser shall thereafter
provide on-going disclosure with respect to alltestzents and information relating to the Borrowemd the Underlying
Government Unit][and the Indirect Underlying Gowaemt Unit], in satisfaction of the requirements feeth in Rule 15¢2-12
and Rule 10b-5, including the provision of certifies and written representations of the Borrowieleeeing its compliance with
Rule 15c¢2-12 and Rule 10b-5. (Section 2.02)

The Loan and Loan Term Pursuant to the Loan Agreemet

The Trust agrees to loan and disburse to the Bemand the Borrower agrees to borrow and accept the Trust, the
Loan in the principal amount as set forth in thai.égreement, provided, however, that (i) the Tshstl be under no obligation
to make the Loan if the Borrower does not delivdBcairower Bond and other required documents toTthest on the Loan
Closing or an Event of Default has occurred arzbiginuing under the Bond Resolution or the Loameggient. Although the
Trust intends to disburse the Loan proceeds dirttes and in the amounts set forth in a disburseseredule attached to the
Loan Agreement, due to unforeseen circumstances thay not be a sufficient amount on deposit inRhgject Fund on any
date to make the disbursement in such amount. Meless, the Borrower agrees that the amount act@posited in the
Project Loan Account plus the Borrower's allocattiare of (i) capitalized interest, if any, durihg Project construction period
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and (ii) certain costs of issuance, bond insurgmeeium and underwriter's discount for all Bondsiésl prior to such date and
(iii) that portion of Debt Service Reserve Fundilatitable to the cost of funding reserve capadtytifie Project shall constitute
the initial principal amount of the Loan (as thensamay be adjusted downward in accordance witlidfiaition thereof) and
neither the Trust nor the Trustee shall have aligation thereafter to loan any additional amouathe Borrower.

The Trust and Trustee shall not be required touwlge any Loan proceeds to the Borrower under tlaa IAgreement,
unless

() the proceeds of Bonds shall be available febdisement, as determined solely by the Trust;

(i) in accordance with the "Environmental Infrastiure Bond Act of 1985," P.L. 1985, c. 329 and the
regulations promulgated pursuant thereto from timetime, including the regulations entitled "Envirental
Infrastructure Procedures and Requirements" (NCJ.A:22-3.1et seq.), the Borrower shall have timely applied for,
shall have been awarded and shall have closed @ lFaan for that portion of the Allowable Cost o&tRroject in an
amount not in excess of the amount of Allowablet€a$ the Project covered by the Loan from the tie term
"Allowable Costs" having the meaning as defineth@énRegulations);

(iii) the Borrower shall have funds available [<fwand>] to pay for the greater of that portion & tbtal
costs of the Project which (a) is not eligible eofanded from the Fund Loan or the Loan, or (b) pleation of the total
costs of the Project which exceeds the actual ateanfnthe loan commitments made by the State aedrthst, r
respectively, for the Fund Loan and the Loan; and

(iv) no Event of Default, nor any event which witlie passage of time or service of notice would
constitute an Event of Default, shall have occuened be continuing.
(Sections 3.01 and 3.02)

Amounts Payable

The Borrower shall repay the Loan in installmguéyable to the Loan Servicer. The principal of tlean shall be
amortized annually on August 1, commencing Augyst 1 *; and the interest on the Loan shall be paid semilly on
February 1 and August 1, commencing August 1, %, in accordance with the Loan Agreement. Each [Repayment made to
the Loan Servicer pursuant to the Borrower Bondl ffleadeemed to be a credit against the correspgnalbligation of the
Borrower to make Loan Repayments and any such paymede to the Loan Servicer shall fulfill the Bmwer's obligation to
pay such amount under the Loan Agreement and uhddBorrower Bond. Each Loan Repayment shall béiexbfirst to the
Interest Portion then due and payable on the Libwm to the principal of the Loan, then to the pemtof the Administrative
Fee and finally to the payment of any late chadyesthereunder.

The Borrower shall receive as a credit againstétaiannual payment obligations of the Interestiétgrthe amounts
certified by the Trust pursuant to Section 5.10hef Bond Resolution. Such amounts shall represenBorrowers allocable
share (as defined in the Bond Resolution) of ther@st earnings on certain Funds and Accounts lissiath under the Bond
Resolution, calculated in accordance with Sectid0 5f the Bond Resolution.

! The respective Refunding Program Borrowers bagaurtizing the principal of their respective Loamslifferent years.
As of the date of this Official Statement, all Refing Program Borrowers have commenced the amtiotizaf the principal of
their respective Loans.

2 The respective Refunding Program Borrowers beaaing interest on their respective Loans in difife years. As of the
date of this Official Statement, all Refunding Reog Borrowers have commenced the payment of intteretheir respective
Loans..
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In addition to the Trust Bond Loan Repayments pkeyander the Loan Agreement, the Borrower shallquee-half of
the Administrative Fee to the Loan Servicer on siaties as set forth in the Loan Agreement.

{In the event that the Borrower fails or is unatdepromptly pay to the Trust in full any Loan Regpeent or any other
payment required under the Loan Agreement whenttlee€lrust may exercise its right under and in etace with Section 12a
of the Act to satisfy such deficiency from State payable to the Borrower. The amount of Statesaigaid to the Loan Servicer
shall be deemed to be a credit against the oldigatdf the Borrower to make Loan Repayments andsacly payment made to
the Loan Servicer shall fulfill the Borrower's ation to pay such amount under the Loan Agreearahthe Borrower Bond.
Each such payment of State aid so made to the Searicer shall be applied, first, to the Interesitien then due and payable
on the Loan, then to the principal of the Loanntteethe payment of the Administrative Fee andlfin to the payment of any
late charges due thereunder.

(Section 3.03)}

[In the event that the Borrower fails or is unatolgoromptly pay to the Trust in full any Loan Regpeent or any other
payment required under the Loan Agreement whenttleeBorrower shall take all measures permitteds@ervice Agreement
with the Underlying Government Unit to enforce ppinpayment by the Underlying Government Unit of atsligations in
accordance with the terms of the Service Agreefinenitder to satisfy such deficiency. The amourpaiol to the Loan Servicer
shall be deemed to be a credit against the oldigaf the Borrower under this Section 3.03 andsaich payment made to the
Loan Servicer shall fulfill the Borrower's obligai to pay such amount under the Loan Agreementttendorrower Bond.
Each such payment so made to the Loan Servicdibehapplied first to the Interest Portion then dud payable, second, to the
extent available, to the principal of the Loan tdele and payable, third, to the extent availablé¢hé Administrative Fee, fourth,
to the extent available, to the payment of any tdigrges incurred hereunder and finally, to thergxavailable, to any other
payment required under the Loan Agreement.

(Section 3.03)]

Amounts on Deposit in Project Loan Account after Canpletion of Project Draws?

If, on the date which is one hundred eighty (18@ysdfollowing the final date for which a disburseref Loan
proceeds is scheduled to be made pursuant to Exbitni the Trust Loan Agreement, any amounts reraaideposit in the
Borrower’s Project Loan Account, the Borrower mpsivide to the Trust and the Department a certifiad an Authorized
Officer of the Borrower (i) stating that the Borremhas not yet completed the Project, (ii) stathrg the Borrower intends
to complete the Project, (iii) setting forth the@mt of remaining Loan Proceeds required to corapie¢ Project, and (iv)
providing a revised draw schedule, in a form sintitaExhibit C Trust Loan Agreement and approvedhsyDepartment.

If, on the date which is one hundred eighty (188ys following the final date for which a disburgsrmof Loan
proceeds is scheduled to be made pursuant to secedraw schedule certified to the Trust and theatenent in accordance
with the Trust Loan Agreement, any amounts remaimi@posit in the Borrower’s Project Loan Accouhg Borrower must
provide to the Trust and the Department a certiic an Authorized Officer of the Borrower (i) st that the Borrower
has not yet completed the Project, (ii) stating tha Borrower intends to complete the Projeci) $#tting forth the amount
of remaining Loan Proceeds required to completePtiogect, and (iv) providing a revised draw schedid a form similar to
Exhibit C Trust Loan Agreement and approved byDeeartment.

If the Borrower fails to provide the certificatestribed in either of the two immediately precediagagraphs, when
due, or if such certificate, or any other certifecgrovided by the Borrower to the Trust pursuantthie Trust Loan
Agreement, states that the Borrower does not reauiror any portion of the amount on deposit & Broject Loan Account

% This section appears only in the Series 2006AtTraan Agreements.
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to complete the Project, such amounts on depodihénProject Loan Account which are not certifigd dn Authorized
Officer of the Borrower as being required to corigpline Project (“Excess Project Funds”) shall belieg as follows:

If the Excess Project Funds are less than orlequhe greater of (A) $250,000 or (B) the amooftoan
Repayments due from the Borrower to the Trust & rilext succeeding calendar year, the Excess Prgjgtts shall be
applied by the Trust toward the Borrower’s obligatio make the Loan Repayments next coming due; or

If the Excess Project Funds are greater thangteater of (A) $250,000 or (B) the amount of Loan
Repayments due from the Borrower to the Trust & rilext succeeding calendar year, the Excess Prgjgtts shall be
applied by the Trust as a prepayment of the Borreweoan Repayments, and shall be applied to tlecipal payments
(including premium, if any) on the Loan in invexseler of their maturity.
(Section 3.03A)

Unconditional Obligations

The obligation of the Borrower to make the Loarp&enents and all other payments required under tamn
Agreement and the obligation to perform and obséinee other duties, covenants, obligations and aggats on its part
contained in the Loan Agreement shall be absohdeuaconditional and shall not be abated, rebatsehff, reduced, abrogated,
terminated, waived, diminished, postponed or otlsenmnodified in any manner or to any extent whatsgewhile any Bonds
remain outstanding or any Loan Repayments remapaidn regardless of any contingency, act of Godnewr cause
whatsoever, including (without limitation) any ads circumstances that may constitute failure afsiberation, eviction or
constructive eviction, the taking by eminent domairdestruction of or damage to the Project or Eenwnental Infrastructure
System, commercial frustration of the purpose, @mnge in the laws of the United States of Ameoicaf the State of New
Jersey or any political subdivision of either othe rules or regulations of any governmental aitihany failure of the Trust or
the Trustee to perform and observe any agreeméether express or implied, or any duty, liabilityabligation arising out of
or connected with the Project, the Loan Agreemernhe Bond Resolution or any rights of set off,aigement, abatement or
counterclaim that the Borrower might otherwise hagainst the Trust, the Trustee, the Loan Senoacaany other party or
parties; provided, however, that payments underLtten Agreement shall not constitute a waiver of anch rights. The
Borrower shall not be obligated to make any paymeatuired to be made by any other Borrowers usdparate Loan
Agreements or the Bond Resolution.

The Borrower acknowledges that payment of the Bdmdthe Trust, including payment from moneys dréyrthe
Trustee from the Debt Service Reserve Fund (aseatefn the Bond Resolution), does not constituyeneat of the amounts due
under the Loan Agreement and the Borrower Bonat #ny time the amount in the Debt Service Redemwel shall be less than
the Debt Service Reserve Requirement as the m&fsalty transfer of moneys from the Debt ServiceeResFund to the Debt
Service Fund (as all such terms are defined iBthed Resolution) as the result of a failure by Begrower to make any Trust
Bond Loan Repayments required under the Loan Ageagrthe Borrower agrees to (i) replenish such iy®se transferred, and
(i) replenish any deficiency arising from lossasuirred in making such transfer as the result eflifuidation by the Trust of
Investment Securities (as defined in the Bond Réisol) acquired as an investment of moneys in thtBervice Reserve Fund,
by making payments to the Trust in equal monthiyaltiments for the lesser of six (6) months orrraaining term of the Loan
at an interest rate to be determined by the Trestssary to make up any loss caused by such deficie

The Borrower further acknowledges that its dutéesjenants, obligations and agreements under tha Bgreement
shall survive the discharge of the Bond Resoluipplicable to the Bonds and payment of the prin@paedemption premium,
if any, and interest on the Bonds, until the Boowan take no action or fail to take any actiohictv action or failure could
adversely affect the exclusion of interest on tlomd® from gross income of the owners thereof fdeffal income taxation, at
which time such duties, covenants, obligations agr@ements under the Loan Agreement shall, exoephidse set forth in the
Loan Agreement, terminate.

(Sections 3.04 and 3.05)
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Options to Prepay Trust Bond Loan Repayments

The Borrower may prepay Trust Bond Loan Repayméntshole or in part (but if in part, in the amowi $100,000
or any integral multiple of $100,000), upon priaittgn notice to the Trust and the Trustee not thas 90 days in addition to
the number of days advance notice to the Trustpgresl for any optional redemption of the Bondshe Trust and the Trustee
and upon payment by the Borrower to the Trustdheoprincipal amount of the Trust Bond Loan Repays be prepaid, plus
the Interest Portion to accrue on such amountdal#tie of the optional redemption of the Bondscalite to such Trust Bond
Loan Repayment to be prepaid; provided, howevat,ahy such full or partial prepayment may onlynizele (i) if the Borrower
is not then in arrears on its Fund Loan, (ii) & Borrower is contemporaneously making a full atipbprepayment of the Fund
Loan such that after the prepayment of the Loantlaadrund Loan, the Trust, in its sole discretagtermines that the interests
of the owners of the Bonds are not adversely afteby such prepayments, and (iii) upon the pridgttevr approval of the Trust.
In addition, if at the time of such prepayment, Bends may only be redeemed at the option of thestTupon payment of a
premium, the Borrower shall add to its prepaymeramount, as determined by the Trust, equal to grerhium allocable to the
Bonds to be redeemed as a result of the Borropeafsayment. Prepayments shall be applied firdteatcrued Interest Portion
of the Loan to be prepaid and then to principalnpayts (including premium, if any) on the Loan iwedrse order of their
maturity.

(Section 3.07)

Assignment and Transfer by Trust

The Borrower expressly acknowledges that, otter the provisions with respect to General Admiatste and Special
Requirements, all right, title and interest of st in, to and under the Loan Agreement and tbedsver Bond has been
assigned to the Trustee as security for the Bosgsavided in the Bond Resolution, and that if Bagnt of Default shall occur,
the Trustee, or any Bond Insurer, if applicablerspant to the Bond Resolution, shall be entitleda¢d under the Loan
Agreement in the place and stead of the Trust.

Neither the Loan Agreement nor the Borrower Boraly rhe assigned by the Borrower for any reason,ssrilee
following conditions shall be satisfied: (i) theubt and the Trustee shall have approved said assignin writing; (i) the
assignee shall have expressly assumed in writiagfuth and faithful observance and performancehef Borrower's duties,
covenants, agreements and obligations under the Ageeement and to the extent permitted under egiplke law, the Borrower
Bond; (iii) immediately after such assignment, éissignee shall not be in default in the performamabservance of any duties,
covenants, obligations or agreements of the Bomrawder the Loan Agreement or the Borrower Bond; @) the Trust shall
have received an opinion of Bond Counsel to thecethat such assignment will not adversely affieetsecurity of the holders
of the Bonds nor the exclusion of interest on tbads from gross income for purposes of federaliretaxation under Section
103(a) of the Code.

(Sections 4.01 and 4.02)

Events of Default

Events of Default under the Loan Agreement inclimg not exclusively, failure by the Borrower tayp or cause to be
paid, any Trust Bond Loan Repayment required tpdie under the Loan Agreement when due, whichriatitall continue for
a period of 15 days, [failure by the Borrower tokenaor cause to be made, any required paymentsirafigal, redemption
premium, if any, and interest on any bonds, notestteer obligations of the Borrower (other than timan and the Borrower
Bond), the payment of which are secured by grossges of the Environmental Infrastructure Systéailiire by the Borrower
to pay or cause to be paid, the Administrative g, late charge incurred thereunder or any pottiereof when due or to
observe and perform any duty, covenant, obligatioragreement on its part to be observed or peridroveer the Loan
Agreement, other than the obligation to make TBgstd Loan Repayments or the covenant to meet Gehenainistrative and
Special Requirements, which failure shall contifimea period of 30 days after written notice, sfy@eg such failure and
requesting that it be remedied, is given to the®eer by the Trustee, unless the Trustee shalkdgreriting to an extension of
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such time prior to its expiration, provided, howe\hat if the failure stated in such notice isreotable but cannot be corrected
within the applicable period, in which case thesiee may not unreasonably withhold its consent texéension of such time up
to 120 days from the delivery of the written notieéerred to above if corrective action is insétliby the Borrower within the
applicable period and diligently pursued until Eent of Default is corrected; any representati@ienby or on behalf of the
Borrower contained in the Loan Agreement, or in arsgrument furnished in compliance with or witlierence to the Loan
Agreement or the Loan, is false or misleading i material respect; certain events of bankruptapsolvency; and generally a
failure by the Borrower to pay its debts as sudttsibecome due.

(Section 5.01)

Remedies on Default

Whenever an Event of Default shall have occurreditze continuing, the Trust shall have the righiie, or to direct
the Trustee to take, any action permitted or regupursuant to the Bond Resolution and to takeevpatother action at law or
in equity may appear necessary or desirable teaothe amounts then due and thereafter to becameudder the Loan
Agreement or to enforce the performance and obiseevaf any duty, covenant, obligation or agreeroérite Borrower under
the Loan Agreement.

Whenever an Event of Default referred to in SecBd1(a) under the Loan Agreements shall havermetiand be
continuing, the Trust shall have the right to deglar to direct the Trustee to declare, all TRshd Loan Repayments and all
other amounts due thereunder (including, withauttdition, payments under the Borrower Bond) togettith the prepayment
premium, if any, calculated pursuant to Sectiory 2i0the respective Loan Agreement to be immediatak and payable, and
upon notice to the Borrower the same shall becameadd payable without further notice or demand.

(Section 5.03)

Amendments, Supplements and Modifications
The Loan Agreement may not be amended, supplethentaodified without the prior written consenttbé Trust and

the Borrower and without satisfaction of all commis set forth in the Bond Resolution.
(Section 6.04)
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SUMMARY OF THE CONTINUING DISCLOSURE AGREEMENTS
FOR THE REFUNDING PROGRAM BORROWERS
(EXHIBIT H TO THE REFUNDING PROGRAM TRUST LOAN AGR EEMENTS)

The following is a general summary of certain gmns of the form of the Continuing Disclosure égment, which form
is attached to each Refunding Program Trust Loaredgent and made a part thereof. Unless otheimdieated by the
bracketed language set forth herein (which highdighe variations between certain provisions offtren of the Continuing
Disclosure Agreement relevant for the Special Giblion Refunding Program Borrowers and the corresipgnprovisions
thereof relevant for the General Obligation RefagdiProgram Borrowers and Private Obligation RefugpdProgram
Borrowers), this summary applies equally in allestlespects to each of the Special Obligation RifignProgram Borrowers,
the General Obligation Refunding Program Borroveerd the Private Obligation Refunding Program BoaswThe summary
is not to be considered a full statement of thegenf the form of Continuing Disclosure Agreemamd,aaccordingly, is qualified
by reference thereto and is subject to the full sésuch agreement. A copy thereof may be obtdirmed the Trust upon request.
The section references listed below in parenthedesence particular sections of the Continuingcdisure Agreement.

Definitions

"Annual Report" means Financial Statements and&lipg Data provided at least annually with respeche Borrower
[and the Underlying Government Unit].

"Bondholder" or "holder" or "Holder" or any similéerm, when used with reference to a Bond or Bponu=ans any
person who shall be the registered owner of angt@udiing Bond, including holders of beneficial iat#s in the Bonds.

"Dissemination Agent" means an entity acting sndapacity as Dissemination Agent under the ComtinDisclosure
Agreement, or any successor Dissemination Agerngukged in writing by the Borrower and which hdsdia written acceptance
of such designation.

"Financial Statements" means the audited finaistédéments of the Borrower [and the Underlying €@oment Unit] for
each Fiscal Year and includes balance sheetsmstate of changes in fund balances and statementsreit funds, revenues,
expenditures and other charges or statements wbitley similar information.

"Fiscal Year" means the fiscal year of the Bornoag determined by the Borrower from time to tinnespant to State
law. As of the date of the Continuing Disclosurgrédement, the Fiscal Year of the Borrower begins on of each
calendar year and closes on the following

"GAAP" means generally accepted accounting priesias in effect from time to time in the UniteciS8$s of America,
consistently applied, as modified by governmentabanting standards and mandated State statutogigies applicable to the
Borrower [and the Underlying Government Unit] ag/rba in effect from time to time.

"GAAS" means generally accepted auditing standasdi effect from time to time in the United Ssatéf America,
consistently applied, as modified by governmentabanting standards and mandated State statutogigies applicable to the
Borrower [and the Underlying Government Unit] ag/rba in effect from time to time.

"Borrower Bond" means the general obligation bauothorized, executed, attested and delivered bitheower to the
Trust to evidence the Trust Loan.

"MSRB" means the Municipal Securities Rulemakirgail.
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"National Repository" means a "nationally recogdimunicipal securities information repository"hiit the meaning of
Rule 15c2-12.

"Operating Data" means the financial and sta#istidormation of the Borrower [and the Underlyi@gvernment Unit] of
the type included in the Final Official Statememider the headingAPPENDIX A", a copy of which is attached to the
Continuing Disclosure Agreement as Exhibit A.

"Repository" means each National Repository act &ate Repository, if any.

"Resolution” means the resolution entitled "Enmireental Infrastructure Bond Resolution, Series ", as adopted by
the Board of Directors of the Trust on September .

"Rule 15¢2-12" shall mean the rule promulgatedspamt to the Securities Exchange Act of 1934 armlified at 17
C.F.R. 8240.15c2-12), as the same may be furthended and supplemented from time to time or angessor provision
thereto.

"State Repository" means any public or privateositpry or entity designated by the State as & st#brmation
depository for purposes of Rule 15¢c2-12. As ofdhte of the Continuing Disclosure Agreement, tiere State Repository.

"Underlying Government Unit" means , which has entered into a service agnatewith
the Borrower.

Continuing Disclosure Covenants of the Borrower

The Borrower agrees that it will provide, or,ietBorrower has appointed or engaged a Disseminagent, shall cause
the Dissemination Agent to provide:

(& Not later than two hundred twenty-five (22%)ysl after the end of each Fiscal Year, commencitig thve first
Fiscal Year of the Borrower ending after January 1, (which is currently scheduled to end on ), an Annual
Report to each Repository and to the Trust; pralithat the Financial Statements of the Borrower bragubmitted separately
from the balance of the Annual Report and laten tha date required herein for the filing of thenfial Report if the Financial
Statements of the Borrower are not available by diadée, but only if the unaudited financial statataeof the Borrower are
included in the Annual Report; [provided furtheatthihe Financial Statements of the Underlying Gawemt Unit may be
submitted separately from the balance of the AnReggdort and later than the date required hereithiifiling of the Annual
Report if the fiscal year of the Underlying Goveental Unit does not coincide with the Fiscal Yefathe Borrower, provided
that the most recent audited financial statemetsedJnderlying Government Unit are included vitte Annual Report and that
the audited financial statement of the Underlyimv&nment Unit are submitted no later than two heddwenty-five (225)
days after the end if its fiscal year].

(b)  Not later than fifteen (15) days prior to tfete of each year specified in subsection 0, a obfiye Annual Report
to the Trustee and the Dissemination Agent, iBberower has appointed or engaged a Disseminatigmia

(c) Inatimely manner, not in excess of ten besindays after the occurrence of the applicabletei@the Trust,
notice of any of the following events with resptcthe Local Unit Bond (each a "Borrower Bond Distire Event"):

(i) Principal and interest payment delinquencies;
(i) Non-payment related defaults, if material;

(iii) Unscheduled draws on debt service reserviisating financial difficulties;
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(iv) Unscheduled draws on credit enhancementsatéilg financial difficulties;

(v) Substitution of credit or liquidity providers their failure to perform;

(vi) Adverse tax opinions, the issuance by therhdkeRevenue Service of proposed or final detertigna of
taxability, Notices of Proposed Issue (IRS Form BT&EB) or other material notices or determinatiovith
respect to the tax status of the Borrower Bonatber material events affecting the tax statuhiefBonds;

(vii) Modifications to the rights of the holder tife Local Unit Bond, if material;

(viii) Borrower Bond calls, if material, and tendgffers;

(ixX) Borrower Bond Defeasances;

(x) Release, substitution or sale of property sagurepayment of the Borrower Bond, if material;

(xi) Rating changes;

(xiii) Bankruptcy, insolvency, receivership or siamievent of the Borrower or the Underlying GoveemiUnit;
(xiii) The consummation of a merger, consolidation,acquisition involving the Borrower or the Uniyarg
Government Unit, or the sale of all or substantiall of the assets of the Borrower or the Undedyi
Government Unit other than in the ordinary cour$ebosiness, the entry into a definitive agreement t
undertake such an action, or the termination oéfinilive agreement relating to any such actioriegothan

pursuant to its terms, if material; and

(xiv) Appointment of a successor to the Borrowditsistee, appointment of an additional Borrower T@esor
the change of name of the Borrower’s Trustee, tiemal.

Continuing Disclosure Representations

The Borrower represents and warrants that:  {j@n€ial Statements shall be prepared accordinGA&P; (b)
Financial Statements shall be audited by an indigrgrcertified public accountant or a registeredhinipal accountant or such
other accountant as shall be permitted or requingiér State law in accordance with GAAP. (Seci@)

Responsibilities and Duties of the Borrower, the Bisemination Agent and the Trustee

(a) If fifteen (15) Business Days prior to theedgpecified in subsection 0, the Trustee has weived a copy of
the Annual Report, the Trustee shall contact thed®eer to determine if the Borrower is in compliarieerewith.

(b) If the Trustee is unable to verify that an AahReport has been provided to the Repositorids@ihe Trust
by the date specified above, the Trustee shall aeratice to each Repository or the MSRB, with pydbereof to the Trust and
the Borrower.

(c) Whenever the Borrower or the Dissemination Adé one has been appointed or engaged by theoter)
obtains knowledge of the occurrence of any BorraB@mnd Disclosure Event, the Borrower or the Dissation Agent (if one
has been appointed or engaged by the Borrowet) fdagbromptly a notice of such occurrence witke thrust (the "Borrower
Bond Disclosure Event Notice") in a form determir®dthe Borrower; provided, that the Borrower Bdbidclosure Event
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Notice pertaining to the occurrence of a Borrowen Disclosure Event described in Section (c)(¢#iprrower Bond calls) or
(c)(ix) (defeasances) above need not be giveneanfer than the time when the notice (if any) o€ls Borrower Bond
Disclosure Event shall otherwise be required tayiven to the holder of the Local Unit Bond as pded in any resolution,
ordinance or agreement of the Borrower.

(d) If the Borrower or the Dissemination Agent ¢ifie has been appointed or engaged by the Borrdvasr)
determined that a Borrower Bond Disclosure Evemst tecured, the Borrower or the Dissemination Adénbne has been
appointed or engaged by the Borrower) shall prompitify the Trust in writing.

(e) The Dissemination Agent (if one has been agpdior engaged by the Borrower) shall:

0] determine each year prior to the date fowvjaliag the Annual Report the name and address df ea
National Repository and each State Repositoryyif and

(ii) file a written report with the Borrower d#ying that the Annual Report has been providedspant
to the Continuing Disclosure Agreement, statingdage it was provided and listing all the Reposoto which it was
provided. (Section 2.4)
Responsibilities and Duties of the Trust

@ The Trust agrees that it will provide in adljnmanner to the Trustee and to each National stepg or to the
MSRB and to the State Repository, if any, noticeany of the following events with respect to thenBs (each, a "Bond
Disclosure Event"), if material:

() Principal and interest payment delinquencies;

(xiv) Non-payment related defaults, if material;

(xv) Unscheduled draws on debt service reservéectieig financial difficulties;

(xvi) Unscheduled draws on credit enhancementsatifly financial difficulties;

(xvii)  Substitution of credit or liquidity provideror their failure to perform;

(xviii) Adverse tax opinions, the issuance by théstnal Revenue Service of proposed or final detetions of
taxability, Notices of Proposed Issue (IRS FormI5T&B) or other material notices or determinatiaiith
respect to the tax status of the Borrower Bonatloer material events affecting the tax statub®Bonds;

(xix) Madifications to the rights of the holder thie Borrower Bond, if material;

(xx) Borrower Bond calls, if material, and tendéecs;

(xxi) Borrower Bond Defeasances;

(xxii)  Release, substitution or sale of propertysing repayment of the Borrower Bond, if material;

(xxiii)  Rating changes;

(xxivi) Bankruptcy, insolvency, receivership or #amevent of the Borrower or the Underlying Goveent Unit;
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(xiii)  The consummation of a merger, consolidatian, acquisition involving the Borrower or the Unigerg
Government Unit, or the sale of all or substartiall of the assets of the Borrower or the Undadyi
Government Unit other than in the ordinary courfeéasiness, the entry into a definitive agreement t
undertake such an action, or the termination océfanitive agreement relating to any such actiotiseiothan
pursuant to its terms, if material; and

(xiv)  Appointment of a successor to the Borrowéitastee, appointment of an additional Borrower Tesor the
change of name of the Borrower’s Trustee, if materi

(b) If the Trust has determined a Bond Disclogtwent has occured, the Trust shall promptly nakie/Trustee in
writing and shall further report the occurrencswéh Bond Disclosure Event pursuant to subsectid2

(c) If the Trust has determined it necessary pontethe occurrence of a Bond Disclosure EventTtust shall file
promptly a notice of such occurrence with each dvati Repository or with the MSRB and the State Ripxy, if any (the
"Bond Disclosure Event Notice") in the form detemed by the Trust; provided, that the Bond DiscleskEvent Notice
pertaining to the occurrence of a Bond DisclosurenE described in clauses 2.6(a)(viii) (optionabpecial redemptions of the
Bonds) or 2.6(a)(ix) (defeasances) need not bengiweler this subsection any earlier than the tienathe notice (if any) of
such Bond Disclosure Event shall be given to Halddraffected Bonds as provided in Sections 4.@b #h01 of the Bond
Resolution, respectively. The obligations of thiest to provide the notices required under the iGoimg Disclosure Agreement
are in addition to, and not in substitution of, afiyhe obligations (if any) of the Trustee to ddev/notices of events of default to
Holders under Article 1X of the Bond Resolutionhel Trust shall file a copy of each Bond Disclosbuent Notice with the
Trustee, for informational purposes only. (Secfd)

Remedies upon Disclosure Default

@ The Trustee may in reliance upon the adviceoohsel (and at the request of the Holders aatltwenty-
five percent (25%) in aggregate principal amounbuafistanding Bonds, and after provision of indeyniit accordance with
Section 10.05 of the Bond Resolution, shall), gr BRandholder, for the equal benefit and protectiball Bondholders similarly
situated, may take whatever action at law or intgqagainst the Borrower and the Trust and anyhefrtrespective officers,
agents and employees which is necessary or desitat#nforce the specific performance and obseevaf@ny obligation,
agreement or covenant of the Borrower and the Tmér the Continuing Disclosure Agreement and casipel the Borrower
or the Trust or any of their respective officergerts or employees, (except for the Disseminatiganf with respect to the
obligations, agreements and covenants of the Bemowo perform and carry out their duties under @ontinuing Disclosure
Agreement;_provided, that no person or entity shallentitied to recover monetary damages unde€trginuing Disclosure
Agreement under any circumstances; and providebefuthat any Bondholder, acting for the equal beaed protection of all
Bondholders similarly situated, may pursue spegficformance only with respect to the filing of Amah Reports, Borrower
Bond Disclosure Event Notices and Bond DisclosurenE Notices as required by the Continuing Disdlestigreement, and
may not pursue specific performance in challengivey adequacy of Annual Reports which have beed filersuant to the
provisions of the Continuing Disclosure Agreement.

(b) In case the Trustee or any Bondholder shalk haroceeded to enforce its rights under the Coiniin
Disclosure Agreement and such proceedings shal h&en discontinued or abandoned for any reasahall have been
determined adversely to the Trustee or any Bonaholts the case may be, then and in every suchte@8orrower, the Trust,
the Trustee and any Bondholder, as the case mahak be restored respectively to their severaltjpms and rights under the
Continuing Disclosure Agreement, and all rightanedies and powers of the Borrower, the Trust, thest€e and any
Bondholder shall continue as though no such pracgdtd been taken.
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(c) A failure by the Trust or the Borrower to perh their respective obligations under the Contigudisclosure
Agreement shall not be deemed an event of defadierueither the Bond Resolution or the Trust Logme&ment, as the case
may be, and the sole remedy under the Continuisgl®@iure Agreement in the event of any failurengyTrust or the Borrower
to comply with the Continuing Disclosure Agreemshall be as set forth in subsection 3.1(a) of tbetiGuing Disclosure
Agreement. (Section 3.1)

The Trust and the Bondholders

@ The Trust may enforce any such right, remedglaim conferred, given or granted under the Cutig
Disclosure Agreement in favor of the Trustee orHlodders of the Bonds.

(b) Each Bondholder is recognized as being a-fiarty beneficiary under the Continuing DisclosAgreement
and each may enforce, for the equal benefit antgtion of all Bondholders similarly situated, auch right, remedy or claim
conferred, given or granted under the Continuirgcldsure Agreement in favor of the Trustee. (8acti2)

Amendments, Changes and Modifications

(a) Except as otherwise provided in the Continigglosure Agreement, subsequent to the initialaace of the
Borrower Bond and prior to either (i) its paymemfull (or provision for payment thereof having heeade in accordance with
the provisions of the Trust Loan Agreement) or ijletermination by the Trust that the Borrowetamger remains a material
"obligated person” (as the term "obligated perderdefined in Rule 15c2-12(f)(10), with materialtiging determined by the
Trust in its sole discretion pursuant to criter forth in the Bond Resolution, the Notice of Sdhe Preliminary Official
Statement and the Final Official Statement) witepeet to the Bonds, the Continuing Disclosure Agesd@ may not be
effectively amended, changed, modified, altereioninated without the written consent of the arthereto.

(b) Without the consent of any Bondholders, ther®Bser, the Trustee and the Trust at any time emh time to
time may enter into any amendments or modificattortse Continuing Disclosure Agreement for anyheffollowing purposes:

0] to add to covenants and agreements of theoBer or the Trust thereunder for the benefit & th
Bondholders, or to surrender any right or powerf@oad upon the Borrower or the Trust by the Caiitig Disclosure
Agreement;

(ii) to modify the contents, presentation andrfat of the Annual Report from time to time to canido

changes in accounting or disclosure principles ractres and legal requirements followed by or iapple to the
Borrower or to reflect changes in the identity,unator status of the Borrower or in the busindssctire or operations
of the Borrower or any mergers, consolidations,ussitipns or dispositions made by or affecting Berrower;
provided that any such modification shall not beamtravention of Rule 15¢2-12 as then in effe¢hattime of such
modification; or

(iii) to cure any ambiguity, to correct or suppknt any provision thereof which may be inconstsigth any
other provision thereof, or to include any otheovsions with respect to matters or questions ragisinder the
Continuing Disclosure Agreement which, in each caeeply with Rule 15¢2-12 as then in effect attihee of such
modification.

provided, that prior to approving any such amendrmemodification, the Borrower, the Trustee and Thrust determine that
such amendment or modification does not adversfagtahe interests of the Holders of the Bondarig material respect.

(c) Upon entering into any amendment or modifaratrequired or permitted by the Continuing Disclesu
Agreement, the Trust shall deliver to each of tepdgitories written notice of any such amendmemaxtification.
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(d) The Borrower, the Trustee and the Trust diekntitled to rely exclusively upon an opiniorBaind Counsel
to the Trust (as defined in the Bond Resolutionthteffect that such amendments or modificatimmspty with the conditions
and provisions of this caption. (Section 4.9)

Amendments Required by Rule 15¢2-12

The Borrower, the Trustee and the Trust each rézedhat the provisions of the Continuing DisclesAgreement are
intended to enable the Participating Underwritecdmply with Rule 15¢2-12. If, as a result of amge in Rule 15¢2-12 or in
the interpretation thereof or the promulgation ofuecessor rule, statute or regulation theretohamge in the Continuing
Disclosure Agreement shall be permitted or necgdsaassure continued compliance with Rule 15c2+@® upon delivery of an
opinion of Bond Counsel to the Trust to the effibett such amendments shall be permitted or negessassure continued
compliance by the Participating Underwriter withl&ki5¢c2-12 as so amended or interpreted, thendh@Ber, the Trustee and
the Trust shall amend the Continuing Disclosureeggrent to comply with and be bound by any such dment to the
Continuing Disclosure Agreement to the extent reamgsor desirable to assure compliance with theigions of Rule 15¢2-12

and provide the written notice of such amendmemeagsired by paragraph (c) of the immediately piéwe caption. (Section
4.10)

Termination of Borrower's Continuing Disclosure Obligations.

The Continuing Disclosure Agreement shall be Ihféwce and effect from the date thereof and sbatitinue in effect
until the date either A the Borrower Bond is nogenoutstanding in accordance with the terms ofltfieiments under which it
was issued or A. the Borrower no longer remainsaterial "obligated person” (as the term "obliggtedson” is defined in Rule
15¢2-12(f)(10), with materiality being determineg the Trust in its sole discretion pursuant toetidt set forth in the Bond
Resolution, the Notice of Sale, the Preliminaryi€xf Statement and the Final Official Statemerithwespect to the Bonds, and
in either event, only after the Trust delivers aoleof the Repositories written notice to suchotfféSection 4.12)
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SUMMARY OF THE REFUNDING PROGRAM FUND LOAN AGREEME NTS
AND OTHER COVERAGE PROVIDING FUND LOAN AGREEMENTS

The following is a general summary of certain jsmns of the Fund Loan Agreements executed in ecion with the
Fund Loans awarded to (i) those Borrowers whichrammicipalities (the "General Obligation Fund Loagreements"), (ii)
those Borrowers which are municipal, county or aagl sewerage or utilities authorities (the "Spe@ibligation Fund Loan
Agreements"), and (iii) those Borrowers which ar@gie water companies (the “Private Obligation drluoan Agreements”).
Unless otherwise indicated by the bracketed larguset forth herein (which highlights the variatiobstween certain
corresponding provisions of the Special Obligatimmd Loan Agreements, the General Obligation FurahLAgreements and
the Private Obligation Fund Loan Agreements), shimmary applies equally in all other respects th bwrms of the Fund Loan
Agreements, relating to each of the Refunding Sdfiaancing Programs and other Coverage ProvidingnEing Programs.
Exceptions to a specific Fund Loan Agreement alieeied as follows: {General Obligation Trust hoagreement}, [Special
Obligation Fund Loan Agreement] and <Private Obiiya Fund Loan Agreement>. In addition, certaingiaage herein is
bracketed ¢ ") if such language is applicable for Fund Loansdied from proceeds of State Bonds. The summamytito be
considered a full statement of the terms of eitherGeneral Obligation Fund Loan Agreements, theci@p Obligation Fund
Loan Agreements or the Private Obligation Fund Légneements, and, accordingly, is qualified by neiee thereto and is
subject to the full text of such agreements. A coplyoth the General Obligation Fund Loan Agreesiethie Special Obligation
Fund Loan Agreements and the Private ObligatiordHwoan Agreements relating to the Refunding Sed¥ieancing Programs
and other Coverage Providing Financing Programs lmeagbtained from the Trust upon request. The@ecéferences listed
below in parentheses reference particular sectibrice General Obligation Fund Loan Agreementsclyhunless otherwise
noted, also correspond to the Special ObligatiordHwan Agreements and the Private Obligation Hwah Agreements.

Definitions

The capitalized terms used in the Fund Loan Agesgsrshall, unless the context clearly requiresratise, have the same
meanings as such terms are given in the "SUMMARY THE REFUNDING PROGRAM BOND RESOLUTION" and
"SUMMARY OF THE REFUNDING PROGRAM TRUST LOAN AGREEENTS". In addition, the following terms as used
in the Fund Loan Agreements shall, unless the gbokearly requires otherwise, have the followingamings:

[{"Bond Act" means, as applicable, (i) the MariReotection, Research and Sanctuaries Act of 1832).S.C.
1401 et seq., as the same may from time to timentended and supplemented, (ii) the Water SupphdBar of 1981, P.L.
1981, c. 261, as the same may from time to timenbended and supplemented, (iii) the New Jersey@nvental Infrastructure
Trust Act, P.L. 1985, c. 329, as the same may fiom to time be amended and supplemented, (ivtbemwater Management
and Combined Sewer Overflow Abatement Bond Act3d9, P.L. 1989, c. 181, as the same may from tintiene be amended
and supplemented, and (v) the Green Acres, Cleasn\earmland and Historic Preservation Bond Aci@$2, P.L. 1992, c.
88, as the same may from time to time be amendidugrplemented.}]

"Borrower Fund Loan Bond" means the [generalgalion bond] [revenue bond] authorized, executéési@d and
delivered by the Borrower to the State and autbat&d on behalf of the Borrower to evidence thedAwoan.

[{"CWSRF Loan" means that portion of the Loan mdethe State from the loan program establishedyaunt to the
Water Quality Act of 1987 to assist sponsors oftexsater treatment and stormwater management fiegitia finance the cost of
infrastructure improvement.}]

[{"DWSRF Loan" means that portion of the Loan mdjethe State from the loan program establisheab$ist publicly
owned and privately owned community drinking watgstems and nonprofit noncommunity drinking watestems to finance
the costs of infrastructure needed to achieve anteia compliance with the Safe Drinking Water Acid to promote the public
health objectives of said Act. }]
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"Event of Default” means any occurrence or evpatiied as an Event of Default under the Fund LAgreement.

"Fund Loan" means a loan by the State to a Bomopwrsuant to a Fund Loan Agreement, to financeefinance a
portion of the Cost of such Borrowers Project. phiacipal amount of each Fund Loan shall be tlecfpal amount specified
in the applicable Borrower Fund Loan Bond issuecbimnection with the Applicable Fund Loan Agreement

"Fund Loan Administrative Fee" means an annualofegp to one percent (1.0%) of the initial prirdigmount of the
Fund Loan or such lesser amount, if any, as maaulieorized by any act of the State Legislatureamthe State may approve
from time to time.

"Fund Loan Agreement" means a loan agreementighantered into by and between the State of Neseyeand a
Borrower, as such Loan Fund Agreement may be ardemndedified or supplemented from time to time ie@dance with the
provisions thereof.

"Fund Loan Repayments" means the repayments opriheipal amount of the Fund Loan payable by tleer@&wer
pursuant to the Fund Loan Agreement, including maympayable under the Borrower Fund Loan Bondexkeltiding the Fund
Loan Administrative Fee.

Particular Covenants of the Borrower

Full Faith and Credit Pledge. {Under the General Obligation Fund Loan Agreemt& Borrower irrevocably pledges its
full faith and credit and covenants to exerciseuitmited taxing powers for the punctual paymeithe principal of and the
interest on the Fund Loan and the Borrower FundhlBand according to their respective terms.}

[Under the Special Obligation Fund Loan Agreemeht Borrower irrevocably pledges (i) the revenwdsits
Environmental Infrastructure System, to the expeoided in the Borrower's bond resolution andrtigneys payable pursuant
to any Service Agreement.

In addition, under the Special Obligation Fund .adsgreement, in no event shall the Borrower be irequto make
payments under the Special Obligation Fund Loaredment from any revenues or receipts not derivad fts Environmental
Infrastructure System nor pledged pursuant to fiexi@l Obligation Fund Loan Agreement as discusdrle. Except as has
been disclosed to the State in writing, the negass revenues, as the case may be, derived bBditewer from its
Environmental Infrastructure System, after the paynof all costs of operating and maintaining theibnmental Infrastructure
System, are and will be free and clear of any @etlgn, charge or encumbrance thereon or witheadpereto prior to, or of
equal rank with, the obligation of the Borrower ke Fund Loan Repayments under the Special Oblig&und Loan
Agreement and the Borrower Fund Loan Bond, andaaforate or other action on the part of the Boemotwo that end has been
and will be duly and validly taken.]

<Under the Private Obligation Fund Loan Agreemdr, Borrower unconditionally and irrevocably pleslges full faith and
credit in accordance with the terms of and to tkteré provided in the Borrower Bond Resolution hee punctual payment of
the principal of and the interest on the Fund Lasadh the Borrower Fund Loan Bond according to ttlesipective terms.>

Performance under Fund Loan Agreement; Rates. {The Borrower covenants and agrees (i) to comagtip all applicable
State of New Jersey and federal laws, rules andatigns in the performance of the Fund Loan Agrema(ii) to cooperate with
the State in the observance and performance oéfipective duties, covenants, obligations and aggets of such Borrower and
the State under the Fund Loan Agreement; anddii§stablish, levy and collect rents, rates androtharges for the products
and services provided by its Environmental Infragttire System, which rents, rates and other chatgdkbe at least sufficient
to comply with all covenants pertaining theretoteared in, and all other provisions of, any bondimmance, resolution, trust
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indenture or other security agreement, if any,tirjato any bonds, notes or other evidences ofbtediness issued or to be
issued by the Borrower.}

[<The Borrower covenants and agrees (i) to comlly all applicable State of New Jersey and fedkenak, rules and
regulations in the performance of the Special Qlilign Fund Loan Agreement; (ii) to maintain its Eommental Infrastructure
System in good repair and operating condition) {6 cooperate with the State in the observance pantbrmance of the
respective duties, covenants, obligations and agets of such Borrower and the State under thei@p@bligation Fund Loan
Agreement; and (iv) to establish, levy and collexits, rates and other charges for the productssarces provided by its
Environmental Infrastructure System, which rerd¢es, and other charges shall be at least suffi#grto meet the operation
and maintenance expenses of such Environmentastniicture System, (B) to comply with all covengmstaining thereto
contained in, and all other provisions of, any boggblution, trust indenture, or other securityeagnent, if any, relating to any
bonds, notes or other evidences of indebtednassdss to be issued by the Borrower, (C) to paydiiat service requirements
on any bonds, notes or other evidences of indebgsdiwhether now outstanding or incurred in tharéytsecured by such
revenues or other receipts and issued to finanpeorements to the Environmental Infrastructure &ysand to make any other
payments required by the laws of the State of Nesey, (D) to generate funds sufficient to futfile terms of all other contracts
and agreements made by the Borrower, includindiouit limitation, the Special Obligation Fund Loagréement and the
Borrower Fund Loan Bond and (E) to pay all othepants payable from or constituting a lien or chavgehe revenues of its
Environmental Infrastructure System.>]

Completion of a Project and Provision of Moneys Therefor. The Borrower covenants and agrees (i) to exertsdeest
efforts in accordance with prudent Environmentéilstructure utility practice to complete the Povjend to so accomplish such
completion on or before the estimated Project cetigpl date set forth in the Fund Loan Agreemei)titdi comply with the
terms and provisions set forth as General Admatistt and Special Requirements in an exhibit toRibbed Loan Agreement;
and (iii) to provide from its own fiscal resourca@smoneys, in excess of the total amount of logt@eds it receives under the
Loan and Fund Loan, required to complete the Projec

Digposition of Environmental Infrastructure System. The Borrower shall not sell, lease, abandon beratise dispose of
all or substantially all of its Environmental Infteucture System except on ninety (90) days priitte notice to the State and,
in any event, shall not so sell, lease, abandarth@rwise dispose of the same unless the followglitions are met]}: (i) the
Borrower shall assign the Fund Loan Agreement hedBbrrower Fund Loan Bond in accordance with 8aeti02 of the Fund
Loan Agreement and its rights and interests urfteeFtind Loan Agreement and the Borrower Fund LaamdBo the purchaser
or lessee of the Environmental Infrastructure $gst@d such purchaser or lessee shall assume ial,detbvenants, obligations
and agreements of the Borrower under the Fund Bgapement and the Borrower Fund Loan Bond; [andftihe Fund Loan is
funded from the proceeds of State Bonds, the Sta# by appropriate action determine, in its shiferetion, that such sale,
lease, abandonment or other disposition will natesstly affect the excludability from gross incofoe federal income tax
purposes of interest on State Bonds then outstgrdinhich could be issued in the future].

Exclusion of Interest from Federal Gross Income and Compliance with Code

0] The Borrower covenants and agrees that it sbatake any action or omit to take any actidmici would
result in the loss of the exclusion of the intermstany State Bonds now or hereinafter issued fgomss income for
purposes of federal income taxation as that siaysverned by Section 103(a) of the Code.

(i)  The Borrower shall not take any action oripto take any action, which action or omission lgocause its
Borrower Fund Loan Bond or the State Bonds (assyreitely for this purpose that the proceeds ofState Bonds
loaned to the Borrower represent all of the prosesdhe State Bonds) to be "private activity bdnlishin the meaning
of Section 141(a) of the Code. Accordingly, unldss Borrower receives the prior written approvitte State, the
Borrower shall not (A) permit any of the proceefishe State Bonds loaned to the Borrower or thgeetdinanced or
refinanced with the proceeds of the State Bondselddo the Borrower to be used (directly or indlg@dn any manner
that would constitute "private business use" witiia meaning of Section 141(b)(6) of the Code, B3 (directly or
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indirectly) any of the proceeds of the State Bdodsed to the Borrower to make or finance loangeisons other than
"governmental units" (as such term is used in 8ect41(c) of the Code), or (C) use (directly oriractly) any of the

proceeds of the State Bonds loaned to the Borramacquire any "nongovernmental output propertyhiwithe meaning
of Section 141(d)(2) of the Code.

(i)  The Borrower shall not directly or indirdégtuse or permit the use of any proceeds of thee&ands (or
amounts replaced with such proceeds) or any otimgisfor take any action or omit to take any actidnich use or action
or omission would cause the State Bonds (assunoiedySor this purpose that the proceeds of theeSBonds in the
hands of the Borrower represent all of the proceddbe State Bonds) to be "arbitrage bonds" withm meaning of
Section 148(a) of the Code.

(iv)  The Borrower shall not directly or indiregthse or permit the use of any proceeds of the &ands to pay
the principal of or interest or redemption premiomor any other amount in connection with the eetient or redemption
of, any issue of state or local governmental olibga ("refinancing of indebtedness") unless ther@wer shall establish
to the satisfaction of the State, prior to the dasme of the State Bonds, that such refinancingiaébtedness will not
adversely effect the exclusion from gross incomeféderal income tax purposes of interest on tl¢eSBonds and the
Borrower has provided to the State an opinion ofdboounsel approved by the State, in form and anbstsatisfactory to
the State to that effect.

(v) The Borrower shall not directlyindirectly use or permit the use of any proceddhe State Bonds to reimburse the
Borrower for an expenditure with respect to a @hshe Borrower's Project paid by the Borrower ptathe issuance of
the State Bonds unless (A) the allocation by therddeer of proceeds of the State Bonds to reimbsush expenditure
complies with the requirements of Treasury RegutatiSection 1.150-2 necessary to enable the resmimant allocation
to be treated as an expenditure of proceeds dbtéite Bonds for purposes of applying Sections haf3141-150 of the
Code, or (B) such proceeds of the State Bondswillsed for "refinancing of indebtedness" which used to pay Costs
of the Borrower's Project, or to reimburse the Bamar for expenditures with respect to Costs ofBberower's Project
paid by the Borrower prior to the issuance of siaclebtedness in accordance with a reimbursemetadibn for such
expenditures which complies with the requiremehiBreasury Regulations Section 1.150-2.

(vi)  The Borrower shall not directly or indiregthse or permit the use of any proceeds of the &ands to pay
any Cost of the Borrower's Project which does mtstitute a "capital expenditure” within the meanof Treasury
Regulations Section 1.150-1.

(vii) The Borrower shall not use the proceedshsf State Bonds (assuming solely for this purpbsé the
proceeds of the State Bonds loaned to the Borrospesent all of the proceeds of the State Bomdahy manner which
would cause the State Bonds to be considered diylguaranteed” within the meaning of Section bi@f the Code or
considered "hedge bonds" within the meaning ofi@ed49(g) of the Code.

(viii) The Borrower shall not issue any deligations which (A) are sold at substantially #zme time as the
State Bonds which finance or refinance the Loanenmtadhe Borrower, (B) are sold pursuant to theesplain of financing
as the State Bonds which finance or refinance tanlmade to the Borrower, and (C) are reasonalplyated to be paid
out of substantially the same source of funds asState Bonds which finance or refinance the Loadamto the
Borrower.

(ixX) Neither the Borrower nor any "related parfwithin the meaning of Treasury Regulations Secfid 50-1)
shall purchase State Bonds in an amount relatdg:tamount of the Loan.

(x)  The Borrower will not issue or permit to tesued obligations which will constitute an "advarefending"
of the Borrower Fund Loan Bond within the meanifi@ection 149(d)(5) of the Code without the expresten consent
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of the State, which consent may only be delivengdhle State after the State has received notice the Borrower of
such contemplated action no later than sixty (@8)sdrior to any such contemplated action, and wbimsent is in the

sole discretion of the State.

(xi)

[(A)] The Borrower will not have a rewe or replacement fund (within the meaning oftiac
148(d)(1) of the Code) allocable to the Borrowendriioan Bond evidencing the Loan.

[(B) The Borrower has a reserve or replacerierd (within the meaning of Section 148(d)(1) daf th
Code) which is allocable to the Borrower Fund Ld2ond evidencing the Loan and such reserve or
replacement fund is financed with indebtednesh®Borrower the interest on which is excluded fgnoss
income for purposes of federal income taxation. cokdingly, such amounts held in the reserve or
replacement fund are not allocable to the Borrofend Loan Bond evidencing the Loan as "gross
proceeds" of the State Bonds in accordance witastiy Regulations Section 1.148-6(b) and therefee
not subject to yield restriction to the yield ore tBtate Bonds, unless and until such amounts hese b
reallocated to the State Bonds as "gross proceefldhe State Bonds in accordance with Treasury
Regulations Section 1.148-6(b) or successor TrgaRegulations applicable to the State Bonds. Upon
becoming "gross proceeds" of the State Bonds somusats shall be invested by the Borrower solely in

United States Treasury Securities - State andll®overnment Series at a yield not in excesseyidid
of on the State Bonds.]

[(C) The Borrower has a reserve or replacererd (within the meaning of Section 148(d)(1) af th
Code) which is allocable to the Borrower Fund L&amd evidencing the Loan and which is not financed
with indebtedness of the Borrower the interest dmclvis excluded from gross income for purposes of
federal income taxation. Accordingly, amounts hieldhe reserve or replacement fund allocable & th
Borrower Fund Loan Bond evidencing the Loan shalivested by the Borrower solely in United States
Treasury Securities - State and Local GovernmeriesSSat a yield not in excess of the yield on theteS
Bonds throughout the term of the Loan. Amountghi& reserve or replacement fund allocable to the
Borrower Fund Loan Bond evidencing the Loan willedd in a segregated account and invested selyarate
from any other monies so that such amounts willogoheld in a "commingled fund” (within the meanafg
Treasury Regulations Section 1.148-1(b)). Thesdtnaent restrictions contained in this paragraphl sbé&
apply in the event the Trust receives an opiniorBohd Counsel to the Trust to the effect that non-
compliance with such restrictions will not affebetexclusion from gross income of interest on ttzeS
Bonds.]

(xii) No "gross proceeds" of the State Bohd#d by the Borrower (other than amounts in a ébtde debt
service fund") will be held in a "commingled fun¢(fs such terms are defined in Treasury Regula@tsion 1.148-

1(b))-

(xiii) Based upon all of the objective facts aticcumstances in existence on the date of issuahtlee State
Bonds used to finance the Project, (A) within siamhs of the date of issuance of the State Boneld tsfinance the
Project the Borrower will incur a substantial bimgliobligation to a third party to expend on thej&urbat least 5 percent
of the "net sale proceeds" (within the meaning @faury Regulations Section 1.148-1) of the Loau us finance the
Project (treating an obligation as not being bigdfrit is subject to contingencies within the aahif the Borrower, the
State or a "related party" (within the meaning tasury Regulations Section 1.150-1)), (B) compfetif the Project and
the allocation to expenditures of the "net salecgeds" of the Loan used to finance the Projectpuidceed with due
diligence, and (C) all of the proceeds of the Losed to finance the Project and investment eartiregeon will be spent
prior to the period ending 3 years subsequent ¢odtite of issuance of the State Bonds used toctn#re Project.
Accordingly, the proceeds of the Loan depositethnProject Loan Account used to finance the Ptajdtbe eligible
for the 3-year arbitrage temporary period sincesttpenditure test, time test and due diligence ésstet forth in Treasury
Regulations Section 1.148-2(e)(2), will be satikfie

F-23



APPENDIX F

(xiv) The weighted average maturity of the Loaresi not exceed 120% of the average reasonably tegpec
economic life of the Project financed or refinaneéth the Loan, determined in the same manner dsruBection 147(b)
of the Code. Accordingly, the term of the Loanlwibt be longer than is reasonably necessary frgthvernmental
purposes of the Loan within the meaning of TreaRegulations Section 1.148-1(c)(4).

(xv) The Borrower shall only enter into serviantracts (including management contracts), witpeesto any
portion of the Project financed by the State Bomdt) a "governmental unit” (within the meaningSQdéction 141 of the
Code) and only when such contract complies with. Regc. 93-19, 1993-1 C.B. 526, or successor pongsapplicable
to the State Bondk.

Operation and Maintenance of Environmental Infrastructure System. The Borrower covenants and agrees that it shall,
in accordance with prudent Environmental Infragtme utility practice, (i) at all times operate thpgoperties of its
Environmental Infrastructure System and any businies connection therewith in an efficient mannei), fhaintain its
Environmental Infrastructure System in good repaotking order and operating condition and (iiprfr time to time make all
necessary and proper repairs, renewals, replacenaelitions, betterments and improvements withe&so its Environmental
Infrastructure System so that at all times thermss carried on in connection therewith shall lmpgny and advantageously
conducted.

Insurance. The Borrower shall maintain or cause to be ra@ed, in force, insurance policies with respomsibsurers
or self insurance programs providing against risk of direct physidass, damage or destruction of its Environmental
Infrastructure System, at least to the extent #inailar insurance is usually carried by utilitiesnstructing, operating and
maintaining Environmental Infrastructure systenilifaes of the nature of the Borrower's Environnarnfrastructure System,
including liability coverage, all to the extent dable at reasonable cost but in no case less whlhrsatisfy all applicable
regulatory requirements. (Section 2.02)

The Loan and Loan Term Pursuant to the Fund Loan Ageement

The State agrees to loan and disburse to the Berrand the Borrower agrees to borrow and accept the State, the
Fund Loan in the principal amount equal to thedesd the loan commitment set forth in the Fund r.é@reement or the
amount as shall actually be disbursed to the Bardmwm the Environmental Infrastructure Fund; jiled, however, that the
State shall bender no obligation to make the Fund Loan if the Borrodees not deliver to the State on the Fund Loasirad)
the Borrower Fund Loan Bond and such other docusreemd certificates as shall be required by the Farash Agreement, and
provided further that the obligation of the Statertake such Fund Loan or to disburse any Fund poaceeds under the Fund
Loan Agreement shall be subject to the provisietdasth in this caption. Although the State irterio make the Fund Loan to
the Borrower in the full amount of such loan conmeiht at the times and up to the amounts set forttheé Fund Loan
Agreement to pay a portion of the Cost of the Rtpjfom time to time there may not be a sufficifaimount]} <Federal
Funds> on deposit in the State Fund to make thel Eoan and disbursement in such amount. In suehtethe Borrower
agrees that the amount actually disbursed to theof&er shall constitute the principal amount of Evend Loan if such amount
shall be different from that set forth in the Flrwhn Agreement by reason of an adjustment purgoadt].A.C. 7:22-3.26 and
the appropriations act of the New Jersey Stateslaggie authorizing the expenditure of moneysriarfce a portion of the Cost
of the Project.

The Borrower shall have no legal or equitablerggteins (if the Fund Loan is funded from proceeds of SBaiads) the
proceeds of the State Bonds or in any amounts from timén@ on deposit in the funds and accounts appkctblthe State
Bonds created by the Bond Act and the bond proogedif the State of New Jersey authorizing the faxecution, issuance
and delivery of the State Bondshe federal funds received by and available toState pursuant to the Water Quality Act of
1987; or in moneys from repayments of loans preshomade from the Environmental Infrastructure Fbydhe State, such
repayments having been deposited into the Enviratahinfrastructure Fund.
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The Borrower shall use the proceeds of the Furahlsirictly in accordance with the covenants sehfm the Fund
Loan Agreement.

The payment obligations created in the Fund Logreément and the obligations to pay the principanal the other
amounts duainder the Borrower Fund Loan Bond are each direct, gén&revocable and unconditional obligations o th
Borrower payable from any source legally availabléhe Borrower, including without limitation, tlyeneral tax revenues of the
Borrower, and the Borrower shall, if necessaryy lagt valorem taxes upon all the taxable propertiimithe Borrower for the
payment of such obligations without limitation agdte or amount.

{The payment obligations created under the Fund lAgneement and the obligations to pay the princigfathe
Borrower Fund Loan Bondnterest on the Borrower Fund Loan Bond and other amounésuhder the Borrower Fund Loan
Bond are each special obligations of the Borrovesfaple solely from the Revenues in accordance titterms of and to the
extent provided in the Borrower Bond Resolutiorgluding without limitation moneys payable pursuantthe Service
Agreement in respect of debt service on the Borréwed Loan Bonél

The State shall effectuate the Fund Loan to thedB@r by making one or more disbursements of atsoom deposit
in the Environmental Infrastructure Fund to therBaser. Before each and every disbursement of itheeseds of the Fund Loan
by the State to the Borrower, the Borrower shadidnordance with the procedures set forth in thguRé&ons submit to the State
a requisition executed by an Authorized Officethaf Borrower.

The State shall not be under any obligation tbudise any Fund Loan proceeds to the Borrower uhe@eFund Loan
Agreement, unless:

() the Fund Loan closing shall have occurred endate established therefor by the State;

(i) there shall be {{moneys]} <Federal Funds> gafalie {[in the State Fund]} from time to time torfd
the Fund Loan, as determined solely by the State;

(iii) in accordance with the New Jersey Environraémbfrastructure Trust Act, P.L. 1985, c. 334, as
amended, (N.J.S.A. 58:11Bef seg.) and the regulations promulgated pursuant thdreto time to time, including the
regulations entitled "Environmental Infrastructineist Procedures and Requirements” (N.J.A.C. 7:22t4eq.), the
Borrower shall have timely applied for, shall hdeen awarded, and, prior to or simultaneously WighFund Loan
closing, shall have closed a Loan from the Trustfportion of the Allowable Costs (as defineduntsregulations) of
the Project in an amount not in excess of the atmouAllowable Costs of the Project covered by Bumnd Loan from
the State, plus the amount of: (A) capitalizee@rest during the Project construction period, ¥,&B) the cost of
funding reserve capacity for the Project, if arg/weell as that portion of the Debt Service Resé&iwed (as defined in
the Loan Agreement) attributable to the cost oflfng such reserve capacity for the Project, andcé€ain issuance
expenses related thereto, including, if applicadi@unicipal bond insurance policy premium;

(iv) the Borrower shall have on hand moneys tofpaghe greater of (A) that portion of the totaktof
the Project which is not eligible to be funded frira Loan from the Trust or the Fund Loan, or (&t tportion of the
total costs of the Project which exceeds the aetmradunts of the loan commitments made by the &tadethe Trust,
respectively, for the Fund Loan and the Loan frbenTrust; and

(V) no Event of Default, nor any event which witletpassage of time or service of notice would
constitute an Event of Default, shall have occuard be continuing under the Fund Loan Agreeméséction 3.01
and 3.02)

Amounts Payable
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(a) The Borrower shall repay the Fund Loan av-aterest in principal installments payable to tthoan Servicer
semi-annually on February 1 and August 1, commengimgust 1, “, in accordance with the Fund Loan Agreement, @s th
same may be amended or modified by the State,rircylar, without limitation, to make any adjustni®rto the amount of the
Fund Loan in accordance with the definition therpobvided, however, that the amount of any redudi the principal amount
of the Fund Loan pursuant to N.J.A.C. 7:22-3.26l sleacredited to the principal payments set famtthe Fund Loan Agreement
in inverse order of their maturity. The obligatoof the Borrower under the Borrower Fund Loan Bshdll be deemed to be
amounts payable under this caption. Each paymeaderto the Loan Servicer pursuant to the BorrowedHRoan Bond shall be
deemed to be a credit against the correspondingatibh of the Borrower under this caption and angh payment made to the
Loan Servicer shall fulfill the Borrower's obligati to pay such amount under the Fund Loan Agreeamehunder the Borrower
Fund Loan Bond. Each payment made to the Loaricgepursuant to this caption shall be appliechgrincipal of the Fund
Loan.

(b) In addition to the principal payments on thendt Loan required by paragraph (a), above, thedda@nr shall
pay a late charge for any such payment that isvetdy the Loan Servicer later than the tenthi{(L8&ay following its due date,
in an amount equal to the greater of twelve pergEt#o) per annum or the Prime Rate plus one halfiefpercent per annum on
such late payment from its due date to the dateatygtpaid; provided, however, that such late cegrgyable on the Fund Loan
shall not be in excess of the maximum interestpatenitted by law.

1(c) In the event that the Borrower fails or is ueao promptly pay to the State in full any FundabdRepayment
when due, the Borrower shall take all measures igedrby its Service Agreement with the Underlyi@gvernment Unit to
enforce prompt payment by the Underlying Governmémit of its obligations in accordance with thenterof the Service
Agreement in order to satisfy such deficiency. @ahmunt so paid to the Loan Servicer shall be ddeémbe a credit against the
obligations of the Borrower under this caption @my such payment made to the Loan Servicer sHéll the Borrower's
obligation to pay such amount under the Fund Logredment and the Borrower Fund Loan Bond. Eadh gagment so made
to the Loan Servicer shall be applied to the ppialcdf the Fund Loaf.

(d) In addition to the Fund Loan Repayments payahber subsections (a) and (b) hereof, the Borrshall pay
one-half of the Fund Loan Administrative Fee, if/ato the Loan Servicer semi-annually on each Fard and August 1,
commencing on the February 1 next succeeding tteealdhe Fund Loan Agreement, or such later daithe State authorizes,
during the term of this Fund Loan. (Section 3.03)

* These semi-annual principal repayment dates coeria different years with respect to the variGoserage Providing
Financing Programs.
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Unconditional Obligations.

The obligation of the Borrower to make the Fundh.drepayments and all other payments required uhddrund

Loan Agreement and the obligation to perform anseoke the other duties, covenants, obligationsagndements on its part
contained therein shall be absolute and unconditiand shall not be abated, rebated, set-off, etjugbrogated, terminated,
waived, diminished, postponed or otherwise modifiedany manner or to any extent whatsoever, whilg Bund Loan
Repayments remain unpaid for any reason, regardfeasy contingency, act of God, event or causetsaexer, including
(without limitation) any acts or circumstances thaty constitute failure of consideration, evictmnconstructive eviction, the
taking by eminent domain or destruction of or daenéy the Project or Environmental Infrastructurest&y, commercial
frustration of the purpose, any change in the lafathe United States of America or of the Stat&eW Jersey or any political
subdivision of either or in the rules or regulati@f any governmental authority, any failure of 8tate to perform and observe
any agreement, whether express or implied, or ahy, fability or obligation arising out of or coaanted with the Project or the
Fund Loan Agreement or any rights of set-off, rggoent, abatement or counterclaim that the Borranight otherwise have
against the State, the Loan Servicer or any othety por parties; provided, however, that paymemsdeu the Fund Loan
Agreement shall not constitute a waiver of any suglits. The Borrower shall not be obligated tckenany payments required
to be made by any other Borrowers under separate Eoan Agreements.

[If the Applicable Fund Loan is funded from prodeef State Bonds, the Borrower acknowledges tapdyment of
the State Bonds by the State does not constitytmgra of the amounts due under the Fund Loan Ageatand the Borrower
Fund Loan Bond, and (b) its duties, covenantsgabbns and agreements under the Fund Loan Agraeshalh survive the
payment of the principal of, redemption premiunarif/, and interest on the State Bonds until thedar can take no action or
fail to take any action, which action or failureutab adversely affect the exclusion from gross ineanfi interest on the State
Bonds for purposes of federal income taxation, latktime such duties, covenants, obligations amdeanents hereunder shall,
except for those set forth in Section 3.06(a) efflind Loan Agreement, terminate.] (Sections 8r@#3.05)

Options to Prepay Fund Loan Repayments.

The Borrower may prepay the Fund Loan Repaymeéntshole or in part, upon not less than ninety (88ys' prior
written notice to the State; provided, howevert &mgy such full or partial prepayment may only keden (i) if the Borrower is not
then in arrears under its Loan from the Trust,f(ifie Borrower is contemporaneously making adubpartial prepayment of the
Loan from the Trust such that after the prepaynoénbhe Fund Loan and the Loan from the Trust, thasiTgives its consent
required under Loan Agreement and (iii) upon therpwritten approval of the State. Prepaymentdl $k& applied to the
principal payments on the portion of the Fund Ltmahe prepaid in inverse order of their maturiggection 3.07)

Assignment and Transfer by the State

The Borrower approves and consents to any assigronéransfer of the Fund Loan Agreement and thedver Fund
Loan Bond that the State deems to be necessagnimection with the Environmental Infrastructurerigaogram of the State
under the Bond Act, includintjf the Fund Loan is funded from proceeds of Stated®, any refunding of the State Bonds or
the issuance of additional State Bonds.

Neither the Fund Loan Agreement nor the BorrowerdH.oan Bond may be assigned by the Borrowerrfgraason,
unless the following conditions shall be satisfig@: the State shall have approved said assignmenititing; (ii) the assignee
shall have expressly assumed in writing the full &athful observance and performance of the Boerswduties, covenants,
obligations and agreements under the Fund Loanefgat and, to the extent permitted under applicizble the Borrower
Fund Loan Bond; (iii) immediately after such assigmt, the assignee shall not be in default in #réopnance or observance of
any duties, covenants, obligations or agreementseoBorrower under the Fund Loan Agreement oBbeower Fund Loan
Bond[; and (iv) if the Loan was made from the pemt® of the State Bonds, the State shall have exteim opinion of bond
counsel to the effect that such assignment willaatversely affect the security of the holders ef $tate Bonds or the exclusion

F-27



APPENDIX F

of interest on the State Bonds from gross incomeptmposes of federal income taxation under Sect@B(a) of the Code].
(Sections 4.01 and 4.02)

Events of Default

Events of Default under the Fund Loan Agreemeall sficlude: (a) failure by the Borrower to pay,aause to be paid,
any Fund Loan Repayment required to be paid urdeftind Loan Agreement when due which failure staitinue for a
period of fifteen (15) days; (b) failure by the Bmwer to make, or cause to be made, any requirgthgrats of principal,
redemption premium, if any, and interest on anydspnotes or other obligations of the Borrowerothan the Fund Loan and
the Borrower Fund Loan Bond), after giving effeatthe applicable grace period, the payment of wisckecured by the
Revenues of the Environmental Infrastructure Systejfailure by the Borrower to pay, or cause ¢ogaid, any late charges
incurred under the Fund Loan Agreement or any qorthereof when due or to observe and perform ary, ¢ovenant,
obligation or agreement on its part to be obsenrederformed under the Fund Loan Agreement, otten &is referred to in
paragraph (a) hereof or other than the obligatairthe Borrower contained in Section 2.02(d)(iidan Exhibit F to the Fund
Loan Agreement, which failure shall continue fopexiod of thirty (30) days after written noticeesying such failure and
requesting that it be remedied, is given to the@eer by the State, unless the State shall agresiting to an extension of such
time prior to its expiration; provided, howeverattlif the failure stated in such notice is corrbletdut cannot be corrected within
the applicable period the State may not unreaspnetithold its consent to an extension of such tupeto 120 days from the
delivery of the written notice referred to abovedfrective action is instituted by the Borrowethivi the applicable period and
diligently pursued until the Event of Default isr@xted; (d) any representation made by or on beh#he Borrower contained
in the Fund Loan Agreement, or in any instrumentifined in compliance with or with reference to Fumd Loan Agreement or
the Fund Loan, is false or misleading in any makeespect; (e) a petition is filed by or agaihst Borrower under any federal or
state bankruptcy or insolvency law or other simitav in effect on the date of the Fund Loan Agremnee thereafter enacted,
unless in the case of any such petition filed ajdive Borrower such petition shall be dismissatiwihirty (30) days after such
filing and such dismissal shall be final and ndijeat to appeal; or the Borrower shall become iresttl or bankrupt or make an
assignment for the benefit of its creditors; oruatadian (including, without limitation, a receiyéiquidator or trustee but not
including a takeover by the Division of Local Gawerent Services in the New Jersey Department of QonitynAffairs) of the
Borrower or any of its property shall be appoinbgdcourt order or take possession of the Borrowets@roperty or assets if
such order remains in effect or such possessiotinces for more than thirty (30) days; (f) the Bover shall generally fail to
pay its debts as such debts become due; and gkfaf the Borrower to observe or perform suchitaatthl duties, covenants,
obligations, agreements or conditions as are reduiy the State and specified on Exhibit F attadieethe Fund Loan
Agreement and made a part thereof. (Section 5.01)

Remedies on Default

Whenever an Event of Default shall have occurrmed! lze continuing, the State shall have the rightke whatever
action at law or in equity may appear necessagesirable to collect the amounts then due anddfiere¢o become due under
the Fund Loan Agreement or to enforce the perfoomamd observance of any duty, covenant, obligaticegreement of the
Borrower thereunder.

In addition, if an Event of Default shall have oged and be continuing, the State shall haveigte to declare all
Fund Loan Repayments and all other amounts duer uhdd~und Loan Agreement (including, without latibn, payments
under the Borrower Fund Loan Bond) to be immedjatkle and payable, and upon notice to the Borrdtxersame shall
become immediately due and payable by the Borraithout further notice or demand. (Section 5.03)

Amendments, Supplements and Modifications

The Fund Loan Agreement may not be amended, suppted or modified without the prior written conisefthe
State and the Borrower. (Section 6.04)
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APPENDIX G-1

PROPOSED FORM OF APPROVING OPINION OF McCARTER & ENGLISH, LLP, BOND COUNSEL TO
THE TRUST, REGARDING THE SERIES 2012A-R REFUNDING BONDS

[Letterhead of McCarter & English, LLP]

[Date of Closing]

New Jersey Environmental Infrastructure Trust
3131 Princeton Pike

Building 6 — Suite 201

Lawrenceville, New Jersey 08648

Re: New Jersey Environmental Infrastructure Trust
Environmental Infrastructure Refunding Bonds, &&A012A-R

Dear Members:

We have acted as Bond Counsel to the New JerseydBmental Infrastructure Trust (the “Trust”), a
public body corporate and politic under the lawstef State of New Jersey (the “State”), createdymnt to the
“New Jersey Environmental Infrastructure Trust Aadnstituting Chapter 334 of the Pamphlet Law$385 of the
State, as amended and supplemented (the “Acthpimection with the issuance by the Trust of its $
aggregate principal amount of “Environmental Infrasture Refunding Bonds, Series 2012A-R” (the ‘28R
Refunding Bonds”). The 2012A-R Refunding Bondslaing issued under and pursuant to (i) the Agt,(&) with
respect to 1998F Allocable Portion as set fortth hereinafter defined Series 2012A-R RefundingpBmental
Bond Resolution (the “1998F Allocable Portion”)ethWastewater Treatment Bond Resolution, Series4A99
adopted by the Trust on September 29, 1994 (thmitea 1994A Bond Resolution”), as the same mapimended
and supplemented from time to time in accordandb thie terms thereof, including, without limitatjcas amended
and supplemented by (1) the “Supplemental Bond Résn Authorizing the Issuance of Wastewater Timezxit
Insured Refunding Bonds, Series 1998F (1994A FimgndProgram) of the New Jersey Environmental
Infrastructure Trust”, adopted by the Trust on Mert0, 1998, and (2) the “Supplemental Bond Resmiuti
Authorizing the Issuance of Environmental Infrasttme Refunding Bonds, Series 2012A-R of the Nevsele
Environmental Infrastructure Trust”, adopted by st on July 12, 2012, as amended and supplethdmjtea
certificate of an authorized officer of the Trustted the date of issuance of the 2012A-R Refun&iogds (the
“Series 2012A-R Refunding Supplemental Bond Regmillt (as so amended and supplemented, the “1994#dB
Resolution”); (b) with respect to 1998G Allocablerffon as set forth in the Series 2012A-R Refunding
Supplemental Bond Resolution (the “1998G Allocalertion”), the “Wastewater Treatment Insured Bond
Resolution, Series 1994B”, adopted by the TrusBeptember 29, 1994 (the “Original 1994B Bond Regmil), as
the same may be amended and supplemented fromtdirtiee in accordance with the terms thereof, idirig,
without limitation, as amended and supplemented(ythe “Supplemental Bond Resolution Authorizirtge t
Issuance of Wastewater Treatment Insured RefurBlorgls, Series 1998G (1994B Financing Program)efNaw
Jersey Environmental Infrastructure Trust”, adopgtgdhe Trust on March 10, 1998, and (2) the S&2BR?A-R
Refunding Supplemental Bond Resolution (as so astkrahd supplemented, the “1994B Bond Resolutid(t));
with respect to the 2004A Allocable Portion as feeth in the Series 2012A-R Refunding Supplemei&ahd
Resolution (the “2004A Allocable Portion”), the “Eronmental Infrastructure Bond Resolution, Se2€94A",
adopted by the Trust on September 20, 2004 (thegit@d 2004A Bond Resolution”), as the same mapimended
and supplemented from time to time in accordandb thie terms thereof, including, without limitaticas amended
and supplemented by (1) the “Supplemental Bond lBgsn Authorizing the Issuance of Environmental
Infrastructure Refunding Bonds, Series 2007C (2004#Aancing Program) of the New Jersey Environmental
Infrastructure Trust”, adopted by the Trust on dapud 1, 2007, (2) the “Supplemental Bond Resolufiothorizing
the Issuance of Environmental Infrastructure ReiigpdBonds, Series 2010A of the New Jersey Envirartaie
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Infrastructure Trust”, adopted by the Trust on JLly 2012 (the “Series 2010A Supplemental Bond Ré&sn”)

and (3) the Series 2012A-R Refunding SupplementaidBResolution (as so amended and supplemented, the
“2004A Bond Resolution”); (d) with respect to th@GBA Allocable Portion as set forth in the Seri€d2A-R
Refunding Supplemental Bond Resolution (the “20@8lacable Portion”), the “Environmental Infrastruce Bond
Resolution, Series 2005A", adopted by the TrusSeptember 20, 2005 (the “Original 2005A Bond Resah), as

the same may be amended and supplemented fromtdirtiee in accordance with the terms thereof, idiig,
without limitation, as the same has been amended supplemented by the Series 2012A-R Refunding
Supplemental Bond Resolution (as so amended anplesupnted, the “2005A Bond Resolution”); and (ejhwi
respect to the 2006A Allocable Portion as set fortthe Series 2012A-R Refunding Supplemental BRadolution
(the “2006A Allocable Portion”, the 1998F AllocabRortion, the 1998G Allocable Portion, the 2004Aoaable
Portion, the 2005A Allocable Portion and the 200&lfocable Portion shall be referred to collectivélgrein as the
“Refunding Program Allocable Portions”), the “Emsirmental Infrastructure Bond Resolution, Series6200
adopted by the Trust on September 19, 2006 (thégiltad 2006A Bond Resolution”; the Original 1994/0id
Resolution, the Original 1994B Bond Resolution, @éginal 2004A Bond Resolution, the Original 2008&nd
Resolution and the Original 2006A Bond Resolutidrals be referred to collectively herein as the ‘gmal
Refunding Program Bond Resolutions”), as the samag be amended and supplemented from time to time in
accordance with the terms thereof, including, withiimitation, as the same has been amended amlesnented

by (1) the Series 2010A Supplemental Bond Resaiwiad (2) the Series 2012A-R Refunding Supplemdswald
Resolution (as so amended and supplemented, t@6A2Bond Resolution”; the 1994A Bond Resolutione th
1994B Bond Resolution, the 2004A Bond Resolutibie, 2005A Bond Resolution and the 2006A Bond Remwiut
shall be referred to collectively herein as the ftReling Program Bond Resolutions”), and (iii) othaplicable
law. Unless otherwise noted, capitalized termsl usé not defined herein shall have the meaningska thereto

in the Refunding Program Bond Resolutions.

With respect to the 1998F Allocable Portion, tlid2A-R Refunding Bonds are being issued to provide
funds that, together with certain other availablngys, will finance (i) the current refunding (tf#912 Refunding
of the 1998F Refunding Bonds to be Refunded”) difdhe defeasance (the “1998F Refunding Bond Dedaae”)
of a portion (the “1994A Refunding Bonds to be Refed”) of the currently outstanding principal ambuohthe
Trust's “Wastewater Treatment Insured Refunding @prSeries 1998F (1994A Financing Program)”, d&ted|
1, 1998, and issued on April 30, 1998 in the omagiaggregate principal amount of $10,950,000 (iBeidinal
1998F Refunding Bonds”). The 1998F Refunding B@efeasance is scheduled to occur upon issuandeeof t
2012A-R Refunding Bonds. Therefore, upon issuamicghe 2012A-R Refunding Bonds and upon the 1998F
Refunding Bond Defeasance, the 1998F Refunding 8dondbe Refunded will no longer remain outstanding
pursuant to the terms of the 1994A Bond Resolution.

With respect to the 1998G Allocable Portion, tiid2A-R Refunding Bonds are being issued to provide
funds that, together with certain other availablngys, will finance (i) the current refunding (tf#912 Refunding
of the 1998G Refunding Bonds to be Refunded”) dipdhe defeasance (the “1998G Refunding Bond Dsfeae”)
of a portion (the “1994B Refunding Bonds to be Refed”) of the currently outstanding principal ambuohthe
Trust's “Wastewater Treatment Insured Refunding @&grSeries 1998G (1994B Financing Program)”, dagedl
1, 1998, and issued on April 30, 1998 in the oagiaggregate principal amount of $17,090,000 (iBeidinal
1998G Refunding Bonds”). The 1998G Refunding B@efeasance is scheduled to occur upon issuandeeof t
2012A-R Refunding Bonds. Therefore, upon issuasficéhe 2012A-R Refunding Bonds and upon the 1998G
Refunding Bond Defeasance, the 1998G Refunding 8dondbe Refunded will no longer remain outstanding
pursuant to the terms of the 1994B Bond Resolution.

With respect to the 2004A Allocable Portion, tH#2A-R Refunding Bonds are being issued to provide
funds that, together with certain other availablenays, will finance (i) the advance refunding (tt&912
Refunding of the 2004A Bonds to be Refunded”) aiidtlie defeasance (the “2004A Bond Defeasance”a of
portion (the “2004A Bonds to be Refunded”) of therrently outstanding principal amount of the Trast’
“Environmental Infrastructure Bonds, Series 2004A34ted and issued on November 4, 2004 in the @ligin
aggregate principal amount of $115,270,000 (theidi@al 2004A Bonds”). The 2004A Bond Defeasance is
scheduled to occur upon issuance of the 2012A-RurRiig Bonds. Therefore, upon issuance of the RR2
Refunding Bonds and upon the 2004A Bond Defeasahee2004A Bonds to be Refunded will no longer riema
outstanding pursuant to the terms of the 2004A BRadolution. However, (a) Original 2004A Bondsreuatly
outstanding in the principal amount of $11,205,0®@ “Remaining Outstanding Original 2004A Bondg®) the
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Trust's “Environmental Infrastructure Refunding Blsn Series 2007C (2004A Financing Program)” (the07C
Refunding Bonds”), currently outstanding in thenpipal amount of $38,830,000 (the “Remaining Outdiag
2007C Refunding Bonds”), and (c) that portion (tR6@04A Allocable Portion of the Series 2010A Refingd
Bonds”) of the Trust's “Environmental InfrastructuRefunding Bonds, Series 2010A (the “2010A Refogdi
Bonds”) that refunded a portion of the Original 280Bonds, currently outstanding in the principalcamt of
$2,040,000 (the “Remaining Outstanding 2004A AlldeaPortion of the Series 2010A Refunding Bondst,an
together with the Remaining Outstanding Originad£2A@ Bonds and the Remaining Outstanding 2007C Ri#fign
Bonds, the “Remaining Outstanding 2004A Bonds”)joliRemaining Outstanding 2004A Bonds shall notHee
subject of the 2004A Bond Defeasance, shall renmitstanding pursuant to the terms of the 2004A Bond
Resolution.

With respect to the 2005A Allocable Portion, tH#.2A-R Refunding Bonds are being issued to provide
funds that, together with certain other availablenays, will finance (i) the advance refunding (tt&912
Refunding of the 2005A Bonds to be Refunded”) aiidtlie defeasance (the “2005A Bond Defeasance”a of
portion (the “2005A Bonds to be Refunded”) of tharrently outstanding principal amount of the Trast’
“Environmental Infrastructure Bonds, Series 200544ted and issued on November 10, 2005 in the naiigi
aggregate principal amount of $121,110,000 (theidi@al 2005A Bonds”). The 2005A Bond Defeasance is
scheduled to occur upon issuance of the 2012A-RurRiig Bonds. Therefore, upon issuance of the RR2
Refunding Bonds and upon the 2005A Bond Defeasahee2005A Bonds to be Refunded will no longer riema
outstanding pursuant to the terms of the 2005A BBedolution. However, Original 2005A Bonds curhgnt
outstanding in the principal amount of $17,080,(0@ “Remaining Outstanding 2005A Bonds”), whichniéning
Outstanding 2005A Bonds shall not be the subjecthef 2005A Bond Defeasance, shall remain outstgndin
pursuant to the terms of the 2005A Bond Resolution.

With respect to the 2006A Allocable Portion, tH#2A-R Refunding Bonds are being issued to provide
funds that, together with certain other availablenays, will finance (i) the advance refunding (tt&912
Refunding of the 2006A Bonds to be Refunded”; tfd2 Refunding of the 1998F Refunding Bonds to be
Refunded, the 2012 Refunding of the 1998G Refun#lingds to be Refunded, the 2012 Refunding of tH@20
Bonds to be Refunded, the 2012 Refunding of thes20Bonds to be Refunded and the 2012 Refundindhef t
2006A Bonds to be Refunded shall be referred téectvely herein as the “2012 Refunding of the Rwelimg
Program Bonds to be Refunded”) and (ii) the defeesgthe “2006A Bond Defeasance”; the 1998F Refundi
Bond Defeasance, the 1998G Refunding Bond Defeasahe 2004A Bond Defeasance, the 2005A Bond
Defeasance and the 2006A Bond Defeasance shakfeead to collectively herein as the “Refundingdtam
Bond Defeasances”) of a portion (the “2006A Boralbé Refunded”; the 1998F Refunding Bonds to beufid,
the 1998G Refunding Bonds to be Refunded, the 20Bd#ds to be Refunded, the 2005A Bonds to be Refuind
and the 2006A Bonds to be Refunded shall be refaaderein as the “Refunding Program Bonds to &iftied”)
of the currently outstanding principal amount o fhrust’s “Environmental Infrastructure Bonds, 88rR006A",
dated and issued on November 9, 2006 in the otigiggregate principal amount of $148,850,000 (tBeidinal
2006A Bonds”; the Original 1998F Refunding Bonds Original 1998G Refunding Bonds, the Original 2R0
Bonds, the Original 2005A Bonds and the OriginaD@A Bonds shall be referred to collectively heram the
“Original Refunding Program Bonds”). The 2006A BlobDefeasance is scheduled to occur upon issuantiee of
2012A-R Refunding Bonds. Therefore, upon issuaricbe 2012A-R Refunding Bonds and upon the 200@AdB
Defeasance, the 2006A Bonds to be Refunded wilbnger remain outstanding pursuant to the ternth@f006A
Bond Resolution. However, (a) Original 2006A Bomdsrently outstanding in the principal amount 28%125,000
(the “Remaining Outstanding Original 2006A Bondsghd (b) that portion (the “2006A Allocable Portiohthe
Series 2010A Refunding Bonds”) of the 2010A RefugdBonds that refunded a portion of the Originad&A
Bonds, currently outstanding in the principal amoofin$9,685,000 (the “Remaining Outstanding 2006oéable
Portion of the Series 2010A Refunding Bonds” amdjether with the Remaining Outstanding Original @80
Bonds, the “Remaining Outstanding 2006A Bonds”; Bemaining Outstanding 2004A Bonds, the Remaining
Outstanding 2005A Bonds and the Remaining OutstgngdD06A Bonds shall be referred to collectivelyelire as
the “Remaining Outstanding Refunding Program Bojdshich Remaining Outstanding 2006A Bonds shatlibe
the subject of the 2006A Bond Defeasance, shalbieroutstanding pursuant to the terms of the 208&#Ad
Resolution.

The respective Original Refunding Program Bondgjially were issued to finance or refinance the
making of loans (respectively, the “1994A Trust heg the “1994B Trust Loans”, the “2004A Trust Leanthe
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“2005A Trust Loans” and the “2006A Trust Loans”, ialhshall be referred to collectively herein as‘tRefunding
Program Borrower Trust Loans”) for certain costseafiironmental infrastructure projects undertakgnvarious
qualifying borrowers in the State (respectivelye tHH994A Borrowers”, the “1994B Borrowers”, the ‘@A
Borrowers”, the “2005A Borrowers” and the “2006A BBawers”, which shall be referred to collectivelgriin as
the “Refunding Program Borrowers”). In connectiaith the making of the respective Refunding Program
Borrower Trust Loans, the Trust entered into a ‘fhodgreement” with each 1994A Borrower, dated as of
November 1, 1994 (each a “1994A Trust Loan Agredifje@ach 1994B Borrower, dated as of NovemberaB41
(each a “1994A Trust Loan Agreement”), each 2004#rBwer, dated as of November 1, 2004 (each a “R004
Trust Loan Agreement”), each 2005A Borrower, datsdof November 1, 2005 (each a “2005A Trust Loan
Agreement”), and each 2006A Borrower, dated as @fevhber 1, 2006 (each a “2006A Trust Loan Agreetnent
the 1994A Trust Loan Agreements, the 1994B TrusarLégreements, the 2004A Trust Loan Agreements, the
2005A Trust Loan Agreements and the 2006A TrusinLAgreements shall be referred to collectively hreees the
“Refunding Program Borrower Trust Loan AgreementsThe 1994A Trust Loan repayment obligations afhea
1994A Borrower pursuant to its respective 1994Astioan Agreement are evidenced and secured byé (bloe
“1994A Borrower Trust Loan Bond”) of each such 18%orrower. The 1994B Trust Loan repayment obliyzd

of each 1994B Borrower pursuant to its respecti®@4B Trust Loan Agreement are evidenced and sedweal
bond (the “1994B Borrower Trust Loan Bond”) of eaxicth 1994B Borrower. The 2004A Trust Loan repayme
obligations of each 2004A Borrower pursuant toréspective 2004A Trust Loan Agreement are evideraredi
secured by a bond (the “2004A Borrower Trust Loamd’) of each such 2004A Borrower. The 2005A Tiustn
repayment obligations of each 2005A Borrower pumsua its respective 2005A Trust Loan Agreement are
evidenced and secured by a bond (the “2005A Bonrdweast Loan Bond”) of each such 2005A BorrowerheT
2006A Trust Loan repayment obligations of each 20@®rrower pursuant to its respective 2006A Trusth
Agreement are evidenced and secured by a bond'Z€@86A Borrower Trust Loan Bond”; the 1994A Borrawe
Trust Loan Bonds, the 1994B Borrower Trust Loan d@orthe 2004A Borrower Trust Loan Bonds, the 2005A
Borrower Trust Loan Bonds and the 2006A Borroweustioan Bonds shall be referred to herein colletyi as
the “Refunding Program Borrower Trust Loan Bonds'gach such 2006A Borrower.

The 2012A-R Refunding Bonds are “Refunding Bongat'suant to the terms of (i) to the extent of the
1998F Allocable Portion, the 1994A Bond Resolutifi,to the extent of the 1998G Allocable Portidhe 1994B
Bond Resolution, (iii) to the extent of the 2004Aokable Portion, the 2004A Bond Resolution, (@)the extent of
the 2005A Allocable Portion, the 2005A Bond Resdolutand (v) to the extent of the 2006A Allocablertion the
2006A Bond Resolution.

Upon their issuance, the 2012A-R Refunding Botmishe extent of the 1998F Allocable Portion, shall
entitled to the benefit and security of the 1994énB Resolution, including, without limitation, tiedge pursuant
thereto of the “Trust Estate” (the “1994A Trustdet). Upon their issuance, the 2012A-R RefundBogds, to the
extent of the 1998G Allocable Portion, shall beitltt to the benefit and security of the 1994B Bdrebsolution,
including, without limitation, the pledge pursudhereto of the “Trust Estate” (the “1994B Trustdiet). Upon
their issuance, the 2012A-R Refunding Bonds, toetktent of the 2004A Allocable Portion, shall beparity with
the Remaining Outstanding 2004A Bonds and shaériiled to the same benefit and security of the420Bond
Resolution, including, without limitation, the pigael pursuant thereto of the “Trust Estate” (the “@0Trust
Estate”), as the Remaining Outstanding 2004A Bordpgon their issuance, the 2012A-R Refunding Botalshe
extent of the 2005A Allocable Portion, shall bepamity with the Remaining Outstanding 2005A Bondd ahall be
entitled to the same benefit and security of the520Bond Resolution, including, without limitatiothe pledge
pursuant thereto of the “Trust Estate” (the “200BAIst Estate”), as the Remaining Outstanding 20@8@Ads.
Upon their issuance, the 2012A-R Refunding Bonalshé extent of the 2006A Allocable Portion, shwdlon parity
with the Remaining Outstanding 2006A Bonds andldbmlentitled to the same benefit and securityhef 2006A
Bond Resolution, including, without limitation, tidedge pursuant thereto of the “Trust Estate” (B@6A Trust
Estate”; the 1994A Trust Estate, the 1994B Trusates the 2004A Trust Estate, the 2005A Trust Essad the
2006A Trust Estate shall be referred to collecyiveérein as the “Refunding Program Trust Estatea$),the
Remaining Outstanding 2006A Bonds.

The respective Refunding Program Trust Estatdsidecinter alia, (i) the respective Refunding Program
Borrower Trust Loan repayments and (ii) certainrpagts to be made pursuant to the Master Prograrst Tru
Agreement, dated as of November 1, 1995 (the “Md3tegram Trust Agreement”), by and among the Tt
State, United States Trust Company of New Yorkpdginal master program trustee thereunder (thagi@al
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Master Program Trustee”), The Bank of New York (Kahedecessor to The Bank of New York Mellon), éveral
capacities thereunder, and First Fidelity Bank, Njgredecessor to U.S. Bank National Associatiém)several
capacities thereunder, and as acknowledged andewmtmus to by AMBAC Indemnity Corporation, Financial
Guaranty Insurance Company and MBIA Insurance Qattjim, as the same has been and in the future bmay
amended from time to time in accordance with thengethereof. In accordance with that certain Agreet of
Resignation of Outgoing Master Program Trustee, oimment of Successor Master Program Trustee and
Acceptance Agreement, dated as of November 1, 2804 ,entered into pursuant to the successor pomgsset
forth in the Master Program Trust Agreement, S&iteet Bank & Trust Company, N.A. (predecessor 8. Bank
Trust National Association) became the master pnogtrustee (the “Master Program Trustee”) as ofévaver 1,
2001.

In issuing the 2012A-R Refunding Bonds and in affey (i) the 2012 Refunding of the Refunding
Program Bonds to be Refunded and (ii) the respediefunding Program Bond Defeasances, the respectiv
Refunding Program Borrower Trust Loan Agreements the respective Refunding Program Borrower Trigsri
Bonds have not been amended or supplemented. a@tirkuthe respective Refunding Program Borrowersir
Loan Agreements, the respective Refunding ProgramoBers have acknowledged that the Refunding Rrogr
Trust Loan repayments of each such Borrower, asgiahe respective Refunding Program Trust Estatéls be
applied by the Trust to the payment of the prinkcggaand interest on the 2012A-R Refunding Bondthextent of
the respective Refunding Program Allocable Portiaml the respective Remaining Outstanding Refunding
Program Bonds. In effecting the 2012A-R Refundiighe Refunding Program Bonds to be Refunded Ttiust
has determined that the respective Refunding Pnodarrower Trust Loan repayments will be equal t@eeater
than the amounts necessary to pay the principahdfinterest on the 2012A-R Refunding Bonds tcetttent of the
applicable Allocable Portion and the respective Riming Outstanding Refunding Program Bonds.

Simultaneously with the issuance of the 2012A-RuRéing Bonds, the Trust, the Series 2012A-R
Refunding Fiduciary (as hereinafter defined) arel Master Program Trustee have entered into th#in€efTrust
Continuing Disclosure Agreement”, dated as of Awgls2012 (the “Continuing Disclosure Agreementig t
Refunding Program Borrower Trust Loan Agreemeriis, Master Program Trust Agreement and the Continuin
Disclosure Agreement shall be referred to colletyivherein as the “Trust Documents”), relating te 2012A-R
Refunding Bonds.

The 2012A-R Refunding Bonds are dated and shall imterest from the date of issuance thereof,vaifid
mature on September 1 in the years and in theipehamounts, and bear interest at the respediies per annum,
as provided therein and in the 2012A-R Supplemdg@linding Bond Resolution.

Interest on the 2012A-R Refunding Bonds is payadme March 1 and September 1 in each year,
commencing March 1, 2013, by check or draft malilgdor so long as DTC (as hereinafter definedYonominee
is the registered owner of all of the 2012A-R Reling Bonds by wire sent by, U.S. Bank National Asation,
Morristown, New Jersey (the “2012A-R Refunding Fiduy”). Principal of the 2012A-R Refunding Bonids
payable upon the surrender thereof at the corptmageoffice of the 2012A-R Refunding Fiduciary.

The 2012A-R Refunding Bonds are issued in fullyistered form, initially registered in the nameaoid
held by Cede & Co., as nominee for The DepositanysTCompany, New York, New York (“DTC"), an autorad
depository for securities and clearing house foustes transactions. Purchases of the 2012A-fRrRéEng Bonds
will be made in book-entry-only form (without cditates) in denominations of $5,000 each or anyle/naultiple
thereof. So long as DTC or its nominee is thesteged owner of the 2012A-R Refunding Bonds, paymehthe
principal of and interest on the 2012A-R RefundBgnds will be made by the 2012A-R Refunding Fidogia
directly to Cede & Co., as nominee for DTC. Digalrof such payments to the DTC participants is the
responsibility of DTC, and disbursal of such paytedn the beneficial owners of the 2012A-R Refugdidonds is
the responsibility of the DTC participants.

The 2012A-R Refunding Bonds are not subject toioopt redemption or mandatory sinking fund
redemption prior to their stated maturity dates.

In our capacity as Bond Counsel to the Trust, axeehexamined the Constitution and statutes of taee S
including, without limitation, the Act, and suchalonents, records of the Trust and other instrumasitare have
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deemed necessary to enable us to express the mpisit forth below, including, without limitatiooyiginal
counterparts or certified copies of the RefundinggPam Bond Resolutions, the Refunding Program doer
Trust Loan Agreements, the Refunding Program Bogrolvust Loan Bonds, the Master Program Trust Agerd,
the Continuing Disclosure Agreement and the otlmuchents, including, without limitation, certifiGans of the
Trust listed in the closing index relating to th@12A-R Refunding Bonds filed with the 2012A-R Reding
Fiduciary (the “Closing Index”). As to mattersfatt, we have relied upon the representations erntifications of
the Trust and, where we have deemed approprigieggentations or other certifications of publicio#ls, as set
forth in, inter alia, the Trust Documents, the Refunding Program BondR#ens and the certifications of the
Trust identified in the Closing Index. Further,d@rpressing such opinions, we have relied uporgémiineness,
truthfulness and completeness of the resolutioosuhents, representations, certifications, recardsinstruments
referred to above.

The Internal Revenue Code of 1986, as amended @bde”), imposes certain requirements that must be
met on a continuing basis subsequent to the issuand delivery of the 2012A-R Refunding Bonds idesrto
assure that interest on the 2012A-R Refunding Basdexcluded from gross income for federal incorag t
purposes under Section 103 of the Code. In thetifitate as to Arbitrage and Instructions as tar@tiance with
Provisions of Section 103(a) of the Internal Revee@ode of 1986, as Amended” (the “2012A-R Tax @leste”),
which is being delivered in connection with theuisce of the 2012A-R Refunding Bonds (but whichsdpet
constitute a covenant under the Refunding ProgramdBResolutions), the Trust represents that it espand
intends to be able to comply with and will, to thetent permitted by law, comply with the provisioasd
procedures set forth in the 2012A-R Tax Certificated will do and perform all acts and things neags®r
desirable in order to assure that, under the Csdeumently in force, interest on the 2012A-R Reling Bonds
will, for purposes of federal income taxation, becladed from gross income of the owners thereofacte
Refunding Program Borrower has made certain taxegants in its applicable Refunding Program Borroweist
Loan Agreement, including, without limitation, avemant not to take any action or fail to take antiom that
would cause interest on the Original Refunding PangBonds and the 2012A-R Refunding Bonds to Ib&e t
exclusion from gross income under Section 103 ef@ode. We have assumed, with your permissiortjrzong
compliance (i) by the Trust with the provisions gmdcedures set forth in the 2012A-R Tax Certificand (ii) by
the Refunding Program Borrowers with the aboverezfeed covenants in rendering our opinion with eespo the
exclusion of interest on the 2012A-R Refunding Bofrdm gross income for federal income tax purposes

Based upon and subject to the foregoing and, yaitit permission, the further assumptions and doatibns
set forth below, it is our opinion that:

1. The Trust has been duly created and is validlgtiag as a public body corporate and politic
under the provisions of the Constitution and sestwdf the State, including, without limitation, thet, with power
to adopt the Refunding Program Bond Resolutionsgrter into the Refunding Program Borrower Trustio
Agreements and the Master Program Trust Agreemmehtaissue the 2012A-R Refunding Bonds.

2. The 2012A-R Supplemental Refunding Bond Resmtutias been duly and lawfully adopted by
the Trust in accordance with the provisions of eatthe Original Refunding Program Bond Resolutiansl the
Act, constitutes a “Supplemental Resolution” asirdaf in each of the Original Refunding Program Bond
Resolutions, and is authorized or permitted by ghavisions of each of the Original Refunding PragrBond
Resolutions. The order, certificates and amouhtsaney that are delivered or paid, as the case lmeayto the
Series 2012A-R Refunding Fiduciary in accordancth e provisions of Section 2.04 of each of thégiDal
Refunding Program Bond Resolutions constitute campk with the conditions stated therein for ththaatication
and delivery of the 2012A-R Refunding Bonds as tReling Bonds” thereunder. The Refunding ProgramdBo
Resolutions have been duly and lawfully adoptedHhsy Trust, are in full force and effect, are vadiadd binding
upon the Trust and are enforceable against thet Tnusccordance with their respective terms, andotiwer
authorization for the Refunding Program Bond Retsmhs is required. The Refunding Program Bond Reisms
create the valid pledge that they respectively purfp create of the Refunding Program Trust Estatecluding,
without limitation, payments made to the Trust piars to the respective Refunding Program BorrowesstTLoan
Agreements.

3. The Master Program Trust Agreement has been dnty lawfully authorized, executed and
delivered by the Trust, is in full force and effertd is a valid and binding agreement enforceaipénat the Trust
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in accordance with its terms and no other authtiomaby the Trust for the Master Program Trust Agnent is
required. The Master Program Trust Agreement esetlite valid pledge that it purports to createhefrhoneys and
securities on deposit in the Master Program Trustolint (as defined therein) (and all subaccourgeeth) to the
extent and for the purposes set forth in the Md3tegram Trust Agreement.

4, The Refunding Program Borrower Trust Loan Agreets and the Continuing Disclosure
Agreement have each been duly and lawfully autkedrizxecuted and delivered by the Trust, are infdute and
effect and are each valid and binding agreemerfte@gable against the Trust in accordance withr tlesipective
terms and no other authorization by the Trust for af the Refunding Program Borrower Trust Loan égnents
or the Continuing Disclosure Agreement is required.

5. The Trust is duly authorized and entitled taésthe 2012A-R Refunding Bonds. The 2012A-R
Refunding Bonds have been duly and validly autleafiand issued by the Trust in accordance with egiple law,
including, without limitation, the Act, and in aadance with the Refunding Program Bond Resolutians,valid
and binding obligations of the Trust enforceablaiast the Trust in accordance with their terms tedterms of the
Refunding Program Bond Resolutions, and are edtitiethe benefits of the Refunding Program BondoRgi®ns,
to the extent provided therein, and the Act. Naitthe State nor any political subdivision therémther than the
Trust, but solely to the extent of the applicablefuRding Program Trust Estate with respect to easpective
Allocable Portion) is obligated to pay the prindjp@edemption premium, if any, of or interest or tA012A-R
Refunding Bonds, and neither the full faith andddreor the taxing power of the State or any paditisubdivision
thereof is pledged to the payment of the princgdair interest on the 2012A-R Refunding Bonds. Thast has no
taxing power.

6. Under existing law, interest on the 2012A-R Reling Bonds is excluded from gross income of
the owners thereof for federal income tax purpgeesuant to Section 103 of the Code. Furtherrésteon the
2012A-R Refunding Bonds is not an item of tax prefiee under Section 57 of the Code for purposesmputing
alternative minimum tax. We express no opiniorarding any other federal income tax consequendgsisigwith
respect to the 2012A-R Refunding Bonds. Interesthe 2012A-R Refunding Bonds and net gains froenshle
thereof are exempt from the tax imposed by the Nemey Gross Income Tax Act.

In rendering the opinions set forth above, we &t the enforceability of rights or remedies wiéispect
to the Refunding Program Bond Resolutions, the fTRscuments and the 2012A-R Refunding Bonds may be
limited by bankruptcy, insolvency, reorganizatiompratorium or other laws affecting creditors’ righdr remedies
heretofore or hereafter enacted and that theireafoent may also be subject to the exercise ofigidiiscretion in
appropriate cases.

In rendering the opinions contained in paragra@®&ve, we have relied upon the opinion, dateditie
hereof, of independent counsel to the Master Prodgreustee with respect to the due authorizatioecetion and
delivery of the Master Program Trust Agreementhe/Master Program Trustee.

In rendering the opinions contained in paragraphsnd 6 above, we have relied upon the respective

opinions, dated the date of issuance of the relsgeRefunding Program Bonds, of independent coutusebch of

the respective Refunding Program Borrowers witlpeesto (i) the due authorization, execution anlivdey of the
respective Refunding Program Borrower Trust Loame&gents by each of such respective Refunding &nogr
Borrowers and (ii) certain legal consequences aurieg the intended use by the Refunding Programrd@®wers of

the proceeds of the loan financing provided byThast to such respective Refunding Program Borreveerd we
rely upon continued compliance with the covenaptsfarth in the respective Refunding Program BogpWrust
Loan Agreements by each of the Refunding Programdsers.

The opinions expressed herein are limited to asedh upon the laws and judicial decisions of théeStnd the
federal laws and judicial decisions of the Unitetat& of America as of the date hereof and areesulhp any
amendment, repeal or other modification of the iapple laws or judicial decisions that served as lihsis for our
opinions, or to any laws or judicial decisions lader enacted or rendered.

Our engagement by the Trust with respect to thieiaps expressed herein does not require, and sbiabe
construed to constitute, a continuing obligationoam part to notify or otherwise inform the addess$ereof of the
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amendment, repeal or other modification of the iapple laws or judicial decisions that served aslihsis for this
opinion letter or of any laws or judicial decisidmereafter enacted or rendered that impact orofirson letter.

This opinion letter is being furnished solely b {person to whom this opinion letter is addressetimay
not be relied upon by any other person without pnior written consent. This is only an opiniortéetand not a
warranty or guaranty of the matters discussed ierei

We have examined an executed 2012A-R RefundinglBamnd, in our opinion, the form of said 2012A-R
Refunding Bond and its execution are regular aoggr.

Very truly yours,

G-1-8



APPENDIX G-2

PROPOSED FORM OF APPROVING OPINION OF McCARTER & ENGLISH, LLP, BOND COUNSEL TO
THE TRUST, REGARDING THE SERIES 2012B-R REFUNDING BONDS



(THISPAGE INTENTIONALLY LEFT BLANK)



APPENDIX G-2

PROPOSED FORM OF APPROVING OPINION OF McCARTER & ENGLISH, LLP, BOND COUNSEL TO
THE TRUST, REGARDING THE SERIES 2012B-R REFUNDING BONDS

[Letterhead of McCarter & English, LLP]

[Date of Closing]

New Jersey Environmental Infrastructure Trust
3131 Princeton Pike

Building 6 — Suite 201

Lawrenceville, New Jersey 08648

Re: New Jersey Environmental Infrastructure Trust
Environmental Infrastructure Refunding Bonds, &&#012B-R (Federally Taxable)

Dear Members:

We have acted as Bond Counsel to the New JerseydBmental Infrastructure Trust (the “Trust”), a
public body corporate and politic under the lawstef State of New Jersey (the “State”), createdymnt to the
“New Jersey Environmental Infrastructure Trust Aa®nstituting Chapter 334 of the Pamphlet Law$385 of the
State, as amended and supplemented (the “Acthpimection with the issuance by the Trust of its $
aggregate principal amount of “Environmental Infrasture Refunding Bonds, Series 2012B-R (Federally
Taxable)” (the “2012B-R Refunding Bonds”). The 28tR Refunding Bonds are being issued under ansiupmt
to (i) the Act, (ii) (a) with respect to the 199FBlocable Portion as set forth in the Series 20:RRefunding
Supplemental Bond Resolution (the “1995B Allocali®®rtion”), the “Environmental Infrastructure Bond
Resolution, Series 1995B”, adopted by the TrusBeptember 22, 1995 (the “Original 1995B Bond Resgmtil), as
the same may be amended and supplemented fromtdirtiee in accordance with the terms thereof, idirig,
without limitation, as amended and supplementethby‘Supplemental Bond Resolution Authorizing tesuance
of Environmental Infrastructure Refunding Bonds,ri&e 2012B-R (Federally Taxable) of the New Jersey
Environmental Infrastructure Trust”, adopted by st on July 12, 2012, as amended and supplethdnjtea
certificate of an authorized officer of the Trusited the date of issuance of the 2012B-R RefunBioigds (the
“Series 2012B-R Refunding Supplemental Bond Regwilit (as so amended and supplemented, the “199&iiRIB
Resolution”); and (b) with respect to the 2001Coa#ble Portion as set forth in the Series 2012BeRuiRling
Supplemental Bond Resolution (the “2001C AllocaPBlertion”; the 1995B Allocable Portion and the 2001C
Allocable Portion shall be referred to collectiveigrein as the “Refunding Program Allocable Posipnthe
“Environmental Infrastructure Bond Resolution, $8r2001C”, adopted by the Trust on September 171 2he
“Original 2001C Bond Resolution”, the Original 18®Bond Resolution and the Original 2001C Bond Retsmh
shall be referred to collectively herein as theitfral Refunding Program Bond Resolutions”), asgshee may be
amended and supplemented from time to time in @ecmwe with the terms thereof, including, withoutitation, as
amended and supplemented by the Series 2012B-R&rfuSupplemental Bond Resolution (as so amenddd a
supplemented, the “2001C Bond Resolution”; the B8%nd Resolution and the 2001C Bond Resolutionl slea
referred to collectively herein as the “Refundimgdtam Bond Resolutions”); and (iii) other applieaaw. Unless
otherwise noted, capitalized terms used but noinddfherein shall have the meanings ascribed thénethe
respective Refunding Program Bond Resolutions.

With respect to the 1995B Allocable Portion, tlE.2B-R Refunding Bonds are being issued to provide
funds that, together with certain other availablngys, will finance (i) the current refunding (tf#912 Refunding
of the 1995B Bonds to be Refunded”) and (ii) théedsance (the “1995B Bond Defeasance”) of a portiba
“1995B Bonds to be Refunded”) of the currently tansling principal amount of the Trust's “Environnten
Infrastructure Bonds, Series 1995B (Federally T&dpdated October 15, 1995, and issued on Noverap&995
in the original aggregate principal amount of $3,280 (the “Original 1995B Bonds”). The 1995B Bond
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Defeasance is scheduled to occur upon issuante &12B-R Refunding Bonds. Therefore, upon isseiaf the
2012B-R Refunding Bonds and upon the 1995B Bonak&szfnce, the 1995B Bonds to be Refunded will ngelon
remain outstanding pursuant to the terms of thésB9Bond Resolution. However, Original 1995B Bowrdsrently
outstanding in the principal amount of $165,00@& (tRemaining Outstanding 1995B Bonds”), which Rerra
Outstanding 1995B Bonds shall not be the subjetti®fi995B Bond Defeasance, shall remain outstgnulinsuant
to the terms of the 1995B Bond Resolution.

With respect to the 2001C Allocable Portion, titd 2B-R Refunding Bonds are being issued to provide
funds that, together with certain other availabneys, will finance (i) the current refunding (2912 Refunding
of the 2001C Bonds to be Refunded”, the 2012 Refigndf the 1995B Bonds to be Refunded and the 2012
Refunding of the 2001C Bonds to be Refunded sleatefferred to collectively herein as the “2012 Reling of the
Refunding Program Bonds to be Refunded”) and ki@ defeasance (the “2001C Bond Defeasance”; th&BL99
Bond Defeasance and the 2001C Bond Defeasance tshalkferred to collectively herein as the “Refumgdi
Program Bond Defeasances”) of a portion (the “20@bBds to be Refunded”; the 1995B Bonds to be Rixdn
and the 2001C Bonds to be Refunded shall be refeorberein as the “Refunding Program Bonds to &iftied”)
of the currently outstanding principal amount oé tFrust's “Environmental Infrastructure Bonds, $er2001C
(Federally Taxable)”, dated October 15, 2001, asded on November 8, 2001 in the original aggregareipal
amount of $1,330,000 (the “Original 2001C Bonds® triginal 1995B Bonds and the Original 2001C Bosial|
be referred to collectively herein as the “Origiffunding Program Bonds”). The 2001C Bond Defeesds
scheduled to occur upon issuance of the 2012B-RiriRéig Bonds. Therefore, upon issuance of the BER2
Refunding Bonds and upon the 2001C Bond Defeasdahe€2001C Bonds to be Refunded will no longer iema
outstanding pursuant to the terms of the 2001C BRedolution. However, Original 2001C Bonds cursent
outstanding in the principal amount of $135,000e (tlRemaining Outstanding 2001C Bonds”; the Remajinin
Outstanding 1995B Bonds and the Remaining Outstgna®01C Bonds shall be referred to collectivelyeheas
the “Remaining Outstanding Refunding Program Bojdshich Remaining Outstanding 2001C Bonds shatlb®o
the subject of the 2001C Bond Defeasance, shalhiremutstanding pursuant to the terms of the 208b&d
Resolution.

The respective Original Refunding Program Bondggimally were issued to finance or refinance the
making of loans (respectively, the “1995B Trust hgaand the “2001C Trust Loans” which shall be nefd to
collectively herein as the “Refunding Program Bereo Trust Loans”) for certain costs of environménta
infrastructure projects (respectively, the “19958rB®wer Projects” and the “2001C Borrower Projeatéiich shall
be referred to collectively herein as the “Refuigdifrogram Borrower Projects”) undertaken by variqualifying
borrowers in the State (respectively, the “1995BrBwaers” and the “2001C Borrowers” which shall lederred to
collectively herein as the “Refunding Program Bereos”). In connection with the making of the respe
Refunding Program Borrower Trust Loans, the Truséed into a “Loan Agreement” with each 1995B Buorer,
dated as of November 1, 1995 (each a “1995B TrosinLAgreement”), and each 2001C Borrower, datedfas
November 1, 2001 (each a “2001C Trust Loan Agred¢imthre 1995B Trust Loan Agreements and the 2001t
Loan Agreements shall be referred to collectivebrein as the “Refunding Program Borrower Trust Loan
Agreements”). The 1995B Trust Loan repayment aliigs of each 1995B Borrower pursuant to its retpe
1995B Trust Loan Agreement are evidenced and seédwen bond (the “1995B Borrower Trust Loan Bondf)
each such 1995B Borrower. The 2001C Trust Loaaymeent obligations of each 2001C Borrower purstaits
respective 2001C Trust Loan Agreement are evideaceldsecured by a bond (the “2001C Borrower Trasnl
Bond”; the 1995B Borrower Trust Loan Bonds and 2@91C Borrower Trust Loan Bonds shall be referred t
herein collectively as the “Refunding Program Bareo Trust Loan Bonds”) of each such 2001C Borrower.

The 2012B-R Refunding Bonds are “Refunding Bonplsfsuant to the terms of (i) to the extent of the
1995B Allocable Portion, the 1995B Bond Resolutiand (ii) to the extent of the 2001C Allocable Rort the
2001C Bond Resolution.

Upon their issuance, the 2012B-R Refunding Botal$he extent of the 1995B Allocable Portion, sl
on parity with the Remaining Outstanding 1995B Boadd shall be entitled to the same benefit andriggof the
1995B Bond Resolution, including, without limitaticthe pledge pursuant thereto of the “Trust E5i{ahe “1995B
Trust Estate”), as the Remaining Outstanding 19B8Bds. Upon their issuance, the 2012B-R Refunéiogds
shall be on parity with, to the extent of the 2004kdcable Portion, the Remaining Outstanding 20@dhds and
shall be entitled to the same benefit and secuofitthe 2001C Bond Resolution, including, withounitation, the
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pledge pursuant thereto of the “Trust Estate” (8@ 1C Trust Estate”; the 1995B Trust Estate ard2®01C Trust
Estate shall be referred to collectively hereintlas “Refunding Program Trust Estates”), as the Reimg
Outstanding 2001C Bonds.

The respective Refunding Program Trust Estatdsidecinter alia, (i) the respective Refunding Program
Borrower Trust Loan repayments and (ii) certainrpagts to be made pursuant to the Master Prograrst Tru
Agreement, dated as of November 1, 1995 (the “Md3tegram Trust Agreement”), by and among the Tt
State, United States Trust Company of New Yorkpdginal master program trustee thereunder (thagi@al
Master Program Trustee”), The Bank of New York (Kahedecessor to The Bank of New York Mellon), éveral
capacities thereunder, and First Fidelity Bank, Njgredecessor to U.S. Bank National Associatiém)several
capacities thereunder, and as acknowledged andewmtmus to by AMBAC Indemnity Corporation, Financial
Guaranty Insurance Company and MBIA Insurance Gaitpm, as the same has been and in the futurebmay
amended from time to time in accordance with thensethereof. In accordance with that certain Agreet of
Resignation of Outgoing Master Program Trustee, omment of Successor Master Program Trustee and
Acceptance Agreement, dated as of November 1, 280d,entered into pursuant to the successor pomgsset
forth in the Master Program Trust Agreement, S&iteet Bank & Trust Company, N.A. (predecessor 18. Bank
Trust National Association) became the master pnogtrustee (the “Master Program Trustee”) as ofévaver 1,
2001.

In issuing the 2012B-R Refunding Bonds and in afifiy (i) the respective 2012 Refunding of the
Refunding Program Bonds to be Refunded and (ii) rdepective Refunding Program Bond Defeasances, the
respective Refunding Program Borrower Trust Loame&gents and the respective Refunding Program ®&erro
Trust Loan Bonds have not been amended or supptethenPursuant to the respective Refunding Program
Borrower Trust Loan Agreements, the respective Rdiftg Program Borrowers have acknowledged that the
Refunding Program Trust Loan repayments of each 8arrower, as part of the respective RefundinggRrm
Trust Estates, will be applied by the Trust to pagment of the principal of and interest on theZB®R Refunding
Bonds to the extent of the respective Refundinggfmm Allocable Portions and the respective Remginin
Outstanding Refunding Program Bonds. In effectimg2012B-R Refunding of the Refunding Program Botwd
be Refunded, the Trust has determined that theectisp Refunding Program Borrower Trust Loan repayts will
be equal to or greater than the amounts necessgrgiyt the principal of and interest on the 2012BR&unding
Bonds to the extent of the applicable Allocableti®ar and the respective Remaining Outstanding R#fun
Program Bonds.

Simultaneously with the issuance of the 2012B-RuR#ing Bonds, the Trust, the Series 2012B-R
Refunding Fiduciary (as hereinafter defined) arel Master Program Trustee have entered into th#in€efTrust
Continuing Disclosure Agreement”, dated as of Augls2012 (the “Continuing Disclosure Agreementigt
Refunding Program Borrower Trust Loan Agreemerts, Master Program Trust Agreement and the Continuin
Disclosure Agreement shall be referred to colletyivherein as the “Trust Documents”), relating he 2012B-R
Refunding Bonds.

The 2012B-R Refunding Bonds are dated and shall ingerest from the date of issuance thereof,vaifid
mature on September 1 in the years and in theipehamounts, and bear interest at the respedies per annum,
as provided therein and in the 2012B-R Suppleméeflinding Bond Resolution.

Interest on the 2012B-R Refunding Bonds is payalleMarch 1 and September 1 in each vyear,
commencing March 1, 2013, by check or draft maligdor so long as DTC (as hereinafter definedYonominee
is the registered owner of all of the 2012B-R Reffag Bonds by wire sent by, The Bank of New Yorklidie,
Woodland Park, New Jersey (the “2012B-R Refundimy¢iary”). Principal of the 2012B-R Refunding Bimis
payable upon the surrender thereof at the corptnageoffice of the 2012B-R Refunding Fiduciary.

The 2012B-R Refunding Bonds are issued in fullyistered form, initially registered in the nameaoid
held by Cede & Co., as nominee for The DepositanysTCompany, New York, New York (“DTC"), an autorad
depository for securities and clearing house fougées transactions. Purchases of the 2012B-Rriéng Bonds
will be made in book-entry-only form (without cditates) in denominations of $5,000 each or anylevhaultiple
thereof. So long as DTC or its nominee is thesteged owner of the 2012B-R Refunding Bonds, paysehthe
principal of and interest on the 2012B-R RefundBgnds will be made by the 2012B-R Refunding Fidycia
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directly to Cede & Co., as nominee for DTC. Digalrof such payments to the DTC participants is the
responsibility of DTC, and disbursal of such payisen the beneficial owners of the 2012B-R Refugdéonds is
the responsibility of the DTC participants.

The 2012B-R Refunding Bonds are not subject tdoopt redemption or mandatory sinking fund
redemption prior to their stated maturity dates.

In our capacity as Bond Counsel to the Trust, eeehexamined the Constitution and statutes of thee S
including, without limitation, the Act, and suchalonents, records of the Trust and other instrumasitare have
deemed necessary to enable us to express the mpisit forth below, including, without limitatiooyiginal
counterparts or certified copies of the RefundinggPam Bond Resolutions, the Refunding Program d@oer
Trust Loan Agreements, the Refunding Program Boerolvust Loan Bonds, the Master Program Trust Agesd,
the Continuing Disclosure Agreement and the otlemucdhents, including, without limitation, certificas of the
Trust listed in the closing index relating to th@12B-R Refunding Bonds filed with the 2012B-R Refing
Fiduciary (the “Closing Index”). As to mattersfatt, we have relied upon the representations entifications of
the Trust and, where we have deemed approprigieggentations or other certifications of publicio#ls, as set
forth in, inter alia, the Trust Documents, the Refunding Program BondR#ens and the certifications of the
Trust identified in the Closing Index. Further,d@rpressing such opinions, we have relied uporgémiineness,
truthfulness and completeness of the resolutionsyhents, representations, certifications, recargsinstruments
referred to above.

Based upon and subject to the foregoing and, yaitlt permission, the further assumptions and dcatibns
set forth below, it is our opinion that:

1. The Trust has been duly created and is validlgtiag as a public body corporate and politic
under the provisions of the Constitution and sestwdf the State, including, without limitation, thet, with power
to adopt the Refunding Program Bond Resolutionsgriter into the Refunding Program Borrower Trustmho
Agreements and the Master Program Trust Agreemmehtaissue the 2012B-R Refunding Bonds.

2. The 2012B-R Supplemental Refunding Bond Resmiutias been duly and lawfully adopted by
the Trust in accordance with the provisions of @eginal Refunding Program Bond Resolutions and Alog,
constitutes a “Supplemental Resolution” as defimedach of the Original Refunding Program Bond Resmns,
and is authorized or permitted by the provisionsadth of the Original Refunding Program Bond Resmis. The
order, certificates and amounts of money that aleveted or paid, as the case may be, to the Se0ié2B-R
Refunding Fiduciary in accordance with the provisi@f Section 2.04 of each of the Original Refugditogram
Bond Resolutions constitute compliance with theditions stated therein for the authentication aelivery of the
2012B-R Refunding Bonds as “Refunding Bonds” thedew. The Refunding Program Bond Resolutions have
been duly and lawfully adopted by the Trust, aréulhforce and effect, are valid and binding upe Trust and
are enforceable against the Trust in accordancke thigir respective terms, and no other authorinafar the
Refunding Program Bond Resolutions is required.e Refunding Program Bond Resolutions create thal val
pledge that they respectively purport to creatdefRefunding Program Trust Estates, includingheuit limitation,
payments made to the Trust pursuant to the respeRefunding Program Borrower Trust Loan Agreements

3. The Master Program Trust Agreement has been dntl lawfully authorized, executed and
delivered by the Trust, is in full force and effertd is a valid and binding agreement enforceaipénat the Trust
in accordance with its terms and no other authtiomaby the Trust for the Master Program Trust Agnent is
required. The Master Program Trust Agreement esetlite valid pledge that it purports to createéhefrhoneys and
securities on deposit in the Master Program Trustolint (as defined therein) (and all subaccourgeeth) to the
extent and for the purposes set forth in the Mategram Trust Agreement.

4, The Refunding Program Borrower Trust Loan Agreets and the Continuing Disclosure
Agreement have each been duly and lawfully autkedrizxecuted and delivered by the Trust, are infédute and
effect and are each valid and binding agreemerfte@gable against the Trust in accordance withr tlesipective
terms and no other authorization by the Trust fier Refunding Program Borrower Trust Loan Agreementthe
Continuing Disclosure Agreement is required.
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5. The Trust is duly authorized and entitled taiésshe 2012B-R Refunding Bonds. The 2012B-R
Refunding Bonds have been duly and validly autleafiand issued by the Trust in accordance with egiple law,
including, without limitation, the Act, and in aadance with the Refunding Program Bond Resolutians,valid
and binding obligations of the Trust enforceablaiasft the Trust in accordance with their terms twedterms of the
Refunding Program Bond Resolutions, and are edtitiethe benefits of the Refunding Program BondoRgi®ns,
to the extent provided therein, and the Act. Naitthe State nor any political subdivision thergmther than the
Trust, but solely to the extent of the applicablefuRding Program Trust Estate with respect to easpective
Allocable Portion) is obligated to pay the prindip&or interest on the 2012B-R Refunding Bondg] arither the
full faith and credit nor the taxing power of th&at® or any political subdivision thereof is pledde the payment
of the principal of or interest on the 2012B-R Refing Bonds. The Trust has no taxing power.

6. Under existing law, interest on the Series 20RRefunding Bonds and net gains from the sale
thereof are exempt from the tax imposed by the Newsey Gross Income Tax Act. We express no opiwitm
respect to any exemption of interest on the S@0d2B-R Refunding Bonds from federal income taxatio

In rendering the opinions set forth above, we &t the enforceability of rights or remedies wiéispect
to the Refunding Program Bond Resolutions, the fTRRscuments and the 2012B-R Refunding Bonds may be
limited by bankruptcy, insolvency, reorganizatiompratorium or other laws affecting creditors’ righdr remedies
heretofore or hereafter enacted and that theirreafoent may also be subject to the exercise o€iaidiiscretion in
appropriate cases.

In rendering the opinions contained in paragra@b®&ve, we have relied upon the opinion, datecitie
hereof, of independent counsel to the Master Prodgreustee with respect to the due authorizatioecetion and
delivery of the Master Program Trust AgreementheyMaster Program Trustee.

In rendering the opinions contained in paragrapgbdve, we have relied upon the respective opinions
dated the date of issuance of the respective Refgnédrogram Bonds, of independent counsel to edcthe
respective Refunding Program Borrowers with resgecthe due authorization, execution and delivefythe
respective Refunding Program Borrower Trust Loame&gents by each of such respective Refunding &nogr
Borrowers.

The opinions expressed herein are limited to @se:b upon the laws and judicial decisions of thteind the
federal laws and judicial decisions of the Unitet& of America as of the date hereof and areesulbp any
amendment, repeal or other modification of the iapple laws or judicial decisions that served as lihsis for our
opinions, or to any laws or judicial decisions laéer enacted or rendered.

Our engagement by the Trust with respect to theiams expressed herein does not require, and sbiabe
construed to constitute, a continuing obligationoam part to notify or otherwise inform the addess$ereof of the
amendment, repeal or other modification of the iapple laws or judicial decisions that served aslibsis for this
opinion letter or of any laws or judicial decisidmereafter enacted or rendered that impact orofirson letter.

This opinion letter is being furnished solely b {person to whom this opinion letter is addressetimay
not be relied upon by any other person without pnior written consent. This is only an opiniontéetand not a
warranty or guaranty of the matters discussed ierei

We have examined an executed 2012B-R Refundingl Bamd, in our opinion, the form of said 2012B-R
Refunding Bond and its execution are regular anggr.

Very truly yours,
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APPENDIX G-3

PROPOSED FORM OF APPROVING OPINION OF McCARTER & ENGLISH, LLP, BOND COUNSEL TO
THE TRUST, REGARDING THE SERIES 2012C-R REFUNDING BONDS

[Letterhead of McCarter & English, LLP]

[Date of Closing]

New Jersey Environmental Infrastructure Trust
3131 Princeton Pike

Building 6 — Suite 201

Lawrenceville, New Jersey 08648

Re: New Jersey Environmental Infrastructure Trust
Environmental Infrastructure Refunding Bonds, &&#012C-R (Federally Taxable)

Dear Members:

We have acted as Bond Counsel to the New JerseydBmental Infrastructure Trust (the “Trust”), a
public body corporate and politic under the lawstef State of New Jersey (the “State”), createdymnt to the
“New Jersey Environmental Infrastructure Trust Aa®nstituting Chapter 334 of the Pamphlet Law$385 of the
State, as amended and supplemented (the “Actgpimection with the issuance by the Trust of its $
aggregate principal amount of “Environmental Infrasture Refunding Bonds, Series 2012C-R (Federall
Taxable)” (the “2012C-R Refunding Bonds”). The 2QtR Refunding Bonds are being issued under ansljpnt
to (i) the Act, (ii) a bond resolution of the Trusmtitled “Environmental Infrastructure Bond Resimn, Series
2003A", adopted on September 16, 2003 (the “2003®Wifal Bond Resolution”), as amended and supplaéeten
from time to time in accordance with the terms dlodrincluding, without limitation, as amended aupplemented
by (1) the “Supplemental Bond Resolution Authorigithe Issuance of Environmental Infrastructure Reiflag
Bonds, Series 2010A of the New Jersey Environménfedstructure Trust”, adopted by the Trust ony&il 2010
and (2) the “Supplemental Bond Resolution Authogzihe Issuance of Environmental InfrastructureuReing
Bonds, Series 2012C-R (Federally Taxable) of thes Nersey Environmental Infrastructure Trust”, agdpby the
Trust on July 12, 2012, as further amended andlsammted by a certificate of an authorized offiokthe Trust,
dated the date of issuance of the 2012C-R RefurBlorgls (the “2012C-R Supplemental Bond Resoluti¢a?) so
amended and supplemented, the “2003A Bond Resofitiand (iii) other applicable law. Unless othé® noted,
capitalized terms used but not defined herein shalle the meanings ascribed thereto in the 2003AdBo
Resolution

The 2012C-R Refunding Bonds are being issued teigeedunds that, together with certain other ayada
moneys, will finance (i) the current refunding (1212 Refunding of the 2003A Bonds to be Refundexid (ii)
the defeasance (the “2003A Bond Defeasance”) airdgnm (the “2003A Bonds to be Refunded”) of therently
outstanding principal amount of the Trust's “Enwvincental Infrastructure Bonds, Series 2003A”", isswed
November 6, 2003 in the original aggregate prifcgmaount of $66,420,000 (the “Original 2003A BondsThe
2003A Bond Defeasance is scheduled to occur umuaiee of the 2012C-R Refunding Bonds. Therefgoen
issuance of the 2012C-R Refunding Bonds and up@2@3A Bond Defeasance, the 2003A Bonds to beridefii
will no longer remain outstanding pursuant to thems of the 2003A Bond Resolution. However, (aljgiDal
2003A Bonds currently outstanding in the principatount of $3,450,000 (the “Remaining Outstandin@i®al
2004A Bonds”), and (b) that portion (the “2003A @dhble Portion of the Series 2010A Refunding Bopd§'the
Trust's “Environmental Infrastructure Refunding Risn Series 2010A (the “2010A Refunding Bonds”) that
refunded a portion of the Original 2003A Bonds,reatly outstanding in the principal amount of $BD®00 (the
“Remaining Outstanding 2003A Allocable Portion bétSeries 2010A Refunding Bonds” and, together with
Remaining Outstanding Original 2003A Bonds, the rfiReing Outstanding 2003A Bonds”), which Remaining
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Outstanding 2003A Bonds shall not be the subjecthef 2003A Bond Defeasance, shall remain outstgndin
pursuant to the terms of the 2003A Bond Resolution.

The Original 2003A Bonds originally were issuedit@nce or refinance the making of loans (the “2803
Trust Loans”) for certain costs of environmentdtastructure projects undertaken by various quiagyborrowers
in the State (the “2003A Borrowers”). In connentiwith the making of the respective 2003A Trust heathe
Trust entered into a “Loan Agreement” with each 28@orrower, dated as of November 1, 2003 (eachGD3A
Trust Loan Agreement”). The 2003A Trust Loan rapawt obligations of each 2003A Borrower pursuanitgo
respective 2003A Trust Loan Agreement are evidebgea bond (the “2003A Borrower Trust Loan Bondf)each
such 2003A Borrower.

The 2012C-R Refunding Bonds are “Refunding Bongsitsuant to the terms of the 2003A Bond
Resolution. Upon their issuance, the 2012C-R R#fighBonds shall be on parity with the Remainingstanding
2003A Bonds and shall be entitled to the same liteanfl security of the 2003A Bond Resolution, imfihg,
without limitation, the pledge pursuant theretatlod “Trust Estate” (the “2003A Trust Estate”), &as Remaining
Outstanding 2003A Bonds.

The 2003A Trust Estate includéster alia, (i) the 2003A Trust Loan repayments and (ii) @erjpayments
to be made pursuant to the Master Program Trustéékgent, dated as of November 1, 1995 (the “MastgrBm
Trust Agreement”), by and among the Trust, the&Sthinited States Trust Company of New York, asioaig
master program trustee thereunder (the “OriginadtelaProgram Trustee”), The Bank of New York (Nd)several
capacities thereunder, and First Fidelity Bank, Ngredecessor to U.S. Bank National Associatiém)several
capacities thereunder, and as acknowledged andewmtmus to by AMBAC Indemnity Corporation, Financial
Guaranty Insurance Company and MBIA Insurance Qatmmn, as the same has been and may be amendad fro
time to time in accordance with the terms therebf.accordance with that certain Agreement of Resign of
Outgoing Master Program Trustee, Appointment ofcBasor Master Program Trustee and Acceptance Agrgem
dated as of November 1, 2001, and entered intaupntgo the successor provisions set forth in tlastetr Program
Trust Agreement, State Street Bank & Trust Compahg. (predecessor to U.S. Bank Trust National Agsion)
became the master program trustee (the “Master&@mgrustee”) as of November 1, 2001.

In issuing the 2012C-R Refunding Bonds and incgiifgg the 2012 Refunding of the 2003A Bonds to be
Refunded and the 2003A Bond Defeasance, the 20084t Toan Agreements and the 2003A Borrower TruasirL
Bonds have not been amended or supplemented. dparsu the 2003A Trust Loan Agreements, the 2003A
Borrowers have acknowledged that the 2003A TrustnLeepayments, as part of the 2003A Trust Estateper
applied by the Trust to the payment of the principaand interest on the 2012C-R Refunding Bondd tre
Outstanding 2003A Bonds. In effecting the 2012uRdfng of the 2003A Bonds to be Refunded, the Thast
determined that the 2003A Trust Loan repaymentsbegilequal to or greater than the amounts necessagy the
principal of and interest on the 2012C-R Refunddugds and the Remaining Outstanding 2003A Bonds.

Simultaneously with the issuance of the 2012C-Ruftting Bonds, the Trust, the 2012C-R Refunding
Fiduciary (as hereinafter defined) and the MastegiRam Trustee have entered into that certain ‘fT@mntinuing
Disclosure Agreement”, dated as of the date hefteef“Continuing Disclosure Agreement”; the 2003Audt Loan
Agreements, the Master Program Trust Agreementtl@dContinuing Disclosure Agreement shall be reféro
collectively herein as the “Trust Documents”), tiglg to the 2012C-R Refunding Bonds.

The 2012C-R Refunding Bonds are dated and shatl ingerest from the date of issuance thereof,vaitid
mature on September 1 in the years and in theipahamounts, and will bear interest at the respeattes per
annum, as provided therein and in the 2012C-R ®@upghtal Bond Resolution.

Interest on the 2012C-R Refunding Bonds is payaisieMarch 1 and September 1 in each year,
commencing March 1, 2013, by check or draft maligdor so long as DTC (as hereinafter definedY®nominee
is the registered owner of all of the 2012C-R Rdfog Bonds, by wire sent by U.S. Bank National Asaton,
Morristown, New Jersey (the “2012C-R Refunding Eiduy”). Principal of the 2012C-R Refunding Bonids
payable upon the surrender thereof at the corptmageoffice of the 2012C-R Refunding Fiduciary.
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The 2012C-R Refunding Bonds are issued in fullyigtered form, initially registered in the nameaoid
held by Cede & Co., as nominee for The DepositarysTCompany, New York, New York (“DTC"), an autoted
depository for securities and clearinghouse fousges transactions. Purchases of the 2012C-RirRixig Bonds
will be made in book-entry-only form (without cditates) in denominations of $5,000 each or anylevhaultiple
thereof. So long as DTC or its nominee is thestegéd owner of the 2012C-R Refunding Bonds, paysnefithe
principal of and interest on the 2012C-R RefundBands will be made by the 2012C-R Refunding Fiduycia
directly to Cede & Co., as nominee for DTC. Digalrof such payments to the DTC participants is the
responsibility of DTC, and disbursal of such payisdn the beneficial owners of the 2012C-R Refugddionds is
the responsibility of the DTC participants.

The 2012C-R Refunding Bonds are not subject tdopalt redemption or mandatory sinking fund
redemption prior to their stated maturities.

In our capacity as Bond Counsel to the Trust, eechexamined the Constitution and statutes of thieS
including, without limitation, the Act, and suchalonents, records of the Trust and other instrumasitare have
deemed necessary to enable us to express the mpisit forth below, including, without limitatiooyiginal
counterparts or certified copies of the 2003A BdrResolution, the 2003A Trust Loan Agreements, th8320
Borrower Trust Loan Bonds, the Master Program TAgteement, the Continuing Disclosure Agreement, #ue
other documents, including, without limitation, ti#cations of the Trust listed in the closing indeelating to the
2012C-R Refunding Bonds filed with the 2012C-R Refing Fiduciary (the “Closing Index”). As to matieof
fact, we have relied upon the representations artifications of the Trust and, where we have dekampropriate,
representations or other certifications of pubfiic@ls, as set forth ininter alia, the Trust Documents, the 2003A
Bond Resolution and the certifications of the Triglntified in the Closing Index. Further, in e&psing such
opinions, we have relied upon the genuinenesshftimess and completeness of the resolutions, dentsn
representations, certifications, records and ins¢émnis referred to above.

Based upon and subject to the foregoing and, yaitin permission, the further assumptions and doatibns
set forth below, it is our opinion that:

1. The Trust has been duly created and is validlgtiag as a public body corporate and politic
under the provisions of the Constitution and stswdf the State, including, without limitation, thet, with power
to adopt the 2003A Bond Resolution, to enter ined2003A Trust Loan Agreements and the Master Brogrrust
Agreement, and to issue the 2012C-R Refunding Bonds

2. The 2012C-R Supplemental Bond Resolution has dedy and lawfully adopted by the Trust in
accordance with the provisions of the 2003A Origieand Resolution and the Act, constitutes a “Sepmntal
Resolution” as defined in the 2003A Original BondsRlution, and is authorized or permitted by thevizions of
the 2003A Original Bond Resolution. The ordertifieates and amounts of money that are deliveregaid, as the
case may be, to the 2012C-R Refunding Fiduciargceordance with the provisions of Section 2.04hef 2003A
Original Bond Resolution constitute compliance witie conditions stated therein for the authenticatand
delivery of the 2012C-R Refunding Bonds as “RefogdBonds” thereunder. The 2003A Bond Resolutias h
been duly and lawfully adopted by the Trust, iduh force and effect, is valid and binding uporethirust and is
enforceable against the Trust in accordance wihtérms, and no other authorization for the 2003&nd
Resolution is required. The 2003A Bond Resoluticeates the valid pledge that it purports to creathe 2003A
Trust Estate, including, without limitation, payntenmade to the Trust pursuant to the 2003A TrusanLo
Agreements.

3. The Master Program Trust Agreement has been dntly lawfully authorized, executed and
delivered by the Trust, is in full force and effertd is a valid and binding agreement enforceaipénat the Trust
in accordance with its terms, and no other authtion by the Trust for the Master Program Truste&gnent is
required. The Master Program Trust Agreement esstliie valid pledge that it purports to createhefroneys and
securities on deposit in the Master Program Trugtolint (as defined therein) (and all subaccourgeeth) to the
extent and for the purposes set forth in the Md3tegram Trust Agreement.

4. The 2003A Trust Loan Agreements and the Contmisclosure Agreement have each been
duly and lawfully authorized, executed and deligeog the Trust, are in full force and effect and aach valid and
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binding agreements enforceable against the Trusadeoordance with their respective terms and no rothe
authorization by the Trust for the 2003A Trust LoAgreements and the Continuing Disclosure Agreenient
required.

5. The Trust is duly authorized and entitled taiégsshe 2012C-R Refunding Bonds. The 2012C-R
Refunding Bonds have been duly and validly autteafiand issued by the Trust in accordance with egiplé law,
including, without limitation, the Act, and in aadance with the 2003A Bond Resolution, are valid &inding
obligations of the Trust enforceable against thesTin accordance with their terms and the termthef2003A
Bond Resolution, and are entitled to the benefithe 2003A Bond Resolution, to the extent provideerein, and
the Act. Neither the State nor any political swigion thereof (other than the Trust, but solelyhe extent of the
2003A Trust Estate) is obligated to pay the priatigf or interest on the 2012C-R Refunding Bondasl, aeither the
full faith and credit nor the taxing power of th&at® or any political subdivision thereof is pledge the payment
of the principal of or interest on the 2012C-R Refung Bonds. The Trust has no taxing power.

6. Under existing law, interest on the Series 20RRefunding Bonds and net gains from the sale
thereof are exempt from the tax imposed by the Newsey Gross Income Tax Act. We express no opiwitim
respect to any exemption of interest on the S@042C-R Refunding Bonds from federal income taxatio

In rendering the opinions set forth above, we &t the enforceability of rights or remedies wiéispect
to the 2003A Bond Resolution, the Trust Documenid the 2012C-R Refunding Bonds may be limited by
bankruptcy, insolvency, reorganization, moratorionother laws affecting creditors’ rights or renesiheretofore
or hereafter enacted and that their enforcement alagy be subject to the exercise of judicial diorein
appropriate cases.

In rendering the opinions contained in paragra@b®&ve, we have relied upon the opinion, datecitie
hereof, of independent counsel to the Master Prodgreustee with respect to the due authorizatioecetion and
delivery of the Master Program Trust Agreementhey/Master Program Trustee.

In rendering the opinions contained in paragrapibd@ve, we continue to rely upon the respectivaiops,
dated November 6, 2003, of independent counselatth ef the 2003A Borrowers with respect to the due
authorization, execution and delivery of the 200BAust Loan Agreements by each of such respecti@320
Borrowers.

The opinions expressed herein are limited to @setb upon the laws and judicial decisions of th&e3ind the
federal laws and judicial decisions of the Unitetat& of America as of the date hereof and areesulip any
amendment, repeal or other modification of the iapple laws or judicial decisions that served aslhsis for our
opinions, or to any laws or judicial decisions laéer enacted or rendered.

This opinion letter is limited to the laws of tB¢ate and the federal laws of the United StateAnoérica,
exclusive of conflicts of laws provisions, and wgess no opinion under any other laws.

Our engagement by the Trust with respect to thieiaps expressed herein does not require, and sbiabe
construed to constitute, a continuing obligationoam part to notify or otherwise inform the addess$ereof of the
amendment, repeal or other modification of the iapple laws or judicial decisions that served aslihsis for this
opinion letter or of any laws or judicial decisidrereafter enacted or rendered that impact orofiigon letter.

This opinion letter is being furnished solely b fperson to whom this opinion letter is addressatimay
not be relied upon by any other person without fmimr written consent. This is only an opiniontégtand not a
warranty or guaranty of the matters discussed herei

We have examined an executed 2012C-R Refundingl,Baord, in our opinion, the form of said 2012C-R
Refunding Bond and its execution are regular aoggr.

Very truly yours,
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1995B Allocable Portion
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