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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 2010 B&C 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 NOVEMBER 9, 2010

Fitch: AAA
Moody’s: Aaa
Standard & Poor’s: AAA
(See “RATINGS” herein.)
NEW ISSUE — FULL BOOK ENTRY

In the opinion of McCarter & English, LLP, Bond Counsel to the Trust, assuming compliance by the Trust and, as applicable, the Series 2010B Borrowers and the
Series 2010C Borrowers with certain tax covenants described herein, under existing law, interest on the Series 2010 B&C 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”), except as to interest on any
Series 2010C Bond for any period during which such Series 2010C Bond is held by a person who is either a “substantial user” (within the meaning of Section 147(a) of
the Code) of the facilities financed or refinanced with the proceeds of the Series 2010C Bonds or a “related person” of such “substantial user.” Further, interest on the
Series 2010 B&C Bonds is not an item of tax preference under Section 57 of the Code for purposes of computing alternative minimum tax and is not taken into account in

the calculation of adjusted current earnings for purposes of the alternative minimum tax imposed on corporations. (See “TAX MATTERS” herein.)

Bond Counsel is further of the opinion that, under existing law, interest on the Series 2010 B&C 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.)
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THE SERIES 2010 B&C BONDS” herein.
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NEITHER THE STATE NOR ANY POLITICAL SUBDIVISION THEREOF (OTHER THAN THE TRUST, BUT SOLELY TO THE EXTENT OF
THE RESPECTIVE SERIES 2010 B&C TRUST ESTATES DESCRIBED HEREIN) IS OBLIGATED TO PAY THE PRINCIPAL OR REDEMPTION
PREMIUM, IF ANY, OF OR INTEREST ON THE SERIES 2010 B&C 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 OR REDEMPTION PREMIUM, IF ANY, OF OR INTEREST ON THE SERIES 2010 B&C BONDS.

A detailed maturity and pricing schedule for each series of the Series 2010 B&C Bonds is set forth on the inside cover page hereof.

Each series of the Series 2010 B&C Bonds is offered when, as and if issued and delivered and subject to the receipt of the respective 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 Paula T. Dow,
Attorney General of the State, General Counsel to the Trust. The Trust expects that each series of the Series 2010 B&C Bonds in definitive form will be available
fordelivery to DTC in New York, New York, and that payment for the Series 2010 B&C Bonds will occur in Newark, New Jersey, on or about December 2, 2010.
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Year

2012
2013
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Year
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2013
2014
2015
2016
2017
2018
2019
2020
2021

Principal

Interest

MATURITY SCHEDULE#*
NEW JERSEY ENVIRONMENTAL INFRASTRUCTURE TRUST
$121,460,000* Environmental Infrastructure Bonds, Series 2010B

Price or

Principal

Interest

Price or

Amount* Rate Yield CUSIP Year Amount* Rate Yield CUSIP
$3,595,000 % % 2022 $6,460,000 % %
4,935,000 2023 6,680,000

5,035,000 2024 6,965,000

5,175,000 2025 7,230,000

5,345,000 2026 7,470,000

5,495,000 2027 7,755,000

5,655,000 2028 8,145,000

5,830,000 2029 8,525,000

6,000,000 2030 8,965,000

6,200,000

$7,770,000* Environmental Infrastructure Bonds, Series 2010C

Principal Interest Price or Principal Interest Price or

Amount* Rate Yield CUSIP Year Amount* Rate Yield CUSIP
$305,000 % % 2022 $405,000 % %

310,000 2023 425,000

315,000 2024 440,000

330,000 2025 455,000

340,000 2026 475,000

345,000 2027 490,000

365,000 2028 515,000

365,000 2029 550,000

385,000 2030 570,000

385,000

* Preliminary, subject to change.
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No dealer, broker, salesman or other person has been authorized by the Trust to give any information or to
make any representations with respect to the Trust, the Financing Programs, any Borrower, any Participant, the
Bond Resolutions, the Bonds (including, without limitation, the Series 2010 B&C Bonds), the Loan Servicing
Agreements, the Trust Loan Agreements, the Fund Loan Agreements, the Master Program Trust Agreement, the
Borrower Bond Resolutions, the Borrower Bonds, the Borrower Service Agreements, the Borrower Guaranties, the
Private Borrower Letters of Credit, the Private Borrower Mortgages, the Private Borrower Special Reserve Funds or
the Continuing Disclosure Agreements (as such terms are defined herein) other than as contained in this Official
Statement in connection with the offering of the Series 2010 B&C Bonds, and, if given or made, such other
information or representations must not be relied upon as having been authorized by any of the foregoing. This
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 2010 B& C Bonds by any person in any jurisdiction in which it is unlawful for such person to make
such offer, solicitation or sale. This Official Statement is submitted in connection with the sale of the Series 2010
B& C Bonds referred to herein and may not be used, in whole or in part, for any other purpose. The information and
expressions of opinion herein are subject to change without notice, and neither the delivery of this Official
Statement nor any sales made hereunder shall, under any circumstances, create any implication that there has been
no change in such information since the date hereof or any earlier date as of which any information contained herein
isgiven.

THE FOLLOWING STATEMENT ISREQUIRED TO BE PUBLISHED
FOR RESIDENTS OF NEW HAMPSHIRE IN ACCORDANCE WITH NEW HAMPSHIRE
BLUE SKY LAW (UNIFORM SECURITIES ACT) SECTION 421-B:20:

IN MAKING AN INVESTMENT DECISION, INVESTORS MUST RELY ON THEIR OWN
EXAMINATION OF THE ISSUER AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND
RISKS INVOLVED. THESE SECURITIES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR
STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE, THE
FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR DETERMINED THE
ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL
OFFENSE.
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OFFICIAL STATEMENT
of the
NEW JERSEY ENVIRONMENTAL INFRASTRUCTURE TRUST
Relating toits
$121,460,000" Environmental Infrastructure Bonds, Series 2010B

$7,770,000* Environmental I nfrastructure Bonds, Series 2010C

INTRODUCTION

This Official Statement, which includes the cover and inside cover pages hereof and the Appendices attached
hereto, has been disseminated by the New Jersey Environmenta Infrastructure Trust (the “Trust”) to provide certain
information relating to the Trust and to the issuance, sde and delivery by the Trust of its “Environmental
Infrastructure Bonds, Series 2010B”, dated the date of issuance thereof, in the aggregate principal amount of
$121,460,000* (the “Series 2010B Bonds’), and its “Environmental Infrastructure Bonds, Series 2010C”, dated the
date of issuance thereof, in the aggregate principal amount of $7,770,000* (the “Series 2010C Bonds’; the Series
2010B Bonds and the Series 2010C Bonds shall be referred to collectively herein as the “ Series 2010 B& C Bonds”).
The Series 2010 B&C Bonds are being issued pursuant to (i) the “New Jersey Environmental Infrastructure Trust
Act”, constituting Chapter 334 of the Pamphlet Laws of 1985 of the State of New Jersey (N.J.S.A. 58:11B-1 et seq.),
as the same has been, and may from time to time be, amended and supplemented (the “Trust Act”) and (ii) all other
applicable law. In addition, the Series 2010B Bonds are being issued under and pursuant to the “Environmental
Infrastructure Bond Resolution, Series 2010B”, adopted by the Trust on October 21, 2010, as the same may be
amended from time to time in accordance with the terms thereof (the “ Series 2010B Bond Resolution™), and the Series
2010C Bonds are being issued under and pursuant to the “Environmental Infrastructure Bond Resolution, Series
2010C", adopted by the Trust on October 21, 2010, as the same may be amended from time to time in accordance
with the terms thereof (the “ Series 2010C Bond Resolution”; the Series 2010B Bond Resolution and the Series 2010C
Bond Resolution shall be referred to collectively herein as the “ Series 2010 B& C Bond Resolutions”).

Due to the complexity of the Financing Programs (as defined herein), investors considering a purchase of the
Series 2010 B& C Bonds may wish to refer to the glossary containing the defined terms used in the body of this
Official Statement, which glossary is set forth as Appendix H hereto.

The Series 2010B Bonds and the Series 2010C Bonds will be subject to optional redemption all as more fully
described herein. (See “THE SERIES 2010 B& C BONDS — Optional Redemption” herein.) The Series 2010 B&C
Bonds may be subject to mandatory sinking fund redemption as more fully described herein. (See “THE SERIES
2010 B&C BONDS — Possihility of Mandatory Sinking Fund Redemption” herein.)

The Series 2010 B& C Bonds are being issued to:

() finance, together with certain moneys of the State of New Jersey (the “ State”) and moneys of certain
of the Series 2010 B&C Borrowers (as defined herein), various System (as defined herein)
improvements, as part of the Series 2010 B& C Financing Program (as defined herein);

(i) finance for certain Series 2010 B& C Borrowers capitalized interest on the Series 2010 B& C Bonds;
and

" Preliminary, subject to change.



(i) provide a portion of the costs of issuance relating to the Series 2010 B& C Bonds.

See “THE PROJECTS’, “SECURITY FOR THE SERIES 2010 B&C BONDS’, “SOURCES AND USES
OF FUNDS FOR THE SERIES 2010B BONDS’ and “SOURCES AND USES OF FUNDS FOR THE SERIES
2010C BONDS herein.

The Series 2010 B& C Bonds will be special obligations of the Trust, secured primarily by:

Q) the repayments by the Series 2010 B& C Borrowers of the Series 2010 B& C Trust Loans (as defined
herein);

(i) the repayments by the Series 2010 B& C Borrowers of the companion Series 2010 B& C Fund Loans
(as defined herein);

(i) certain of the repayments by those Borrowers (as defined herein) in the Coverage Providing
Financing Programs (as defined herein) that have received Coverage Providing Fund Loans (as
defined herein) that are held by the Master Program Trustee (as defined herein) in accordance with
the terms of the Master Program Trust Agreement (as defined herein);

(iv) with respect to certain authority Series 2010B Borrowers only, moneys on deposit in the Series
2010B Borrower Debt Service Reserve Funds (as defined herein) and moneys payable under the
Series 2010B Borrower Service Agreements and the Series 2010B Government Borrower
Guaranties (as defined herein); and

(v) certain State-aid payable to the municipal Series 2010 B&C Borrowers, certain municipal and
county Series 2010B Participants (as defined herein) and the Series 2010B Government Borrower
Guarantors (as defined herein).

For a more detailed discussion of the security for the Series 2010 B& C Bonds, see “SECURITY FOR THE SERIES
2010 B&C BONDS’ herein.

With respect to certain Series 2010B Fund Loans and certain Series 2010C Fund Loans (the “Principal
Forgiveness Fund Loans’), on the date of issuance of the Series 2010 B&C Bonds, the State will forgive the
repayment of a portion of the principal of each Principal Forgiveness Fund Loan, equal to the lesser of (i) one half
(1/2) of the initial principal amount of such Principal Forgiveness Fund Loan, or (i) $2,500,000. For information
with respect to those Series 2010 B& C Borrowers that are receiving Principal Forgiveness Fund Loans, see Appendix
B hereto - “SERIES 2010 B& C BORROWERS'.

Brief descriptions of the Trust, the Financing Programs, any Borrower, any Participant, the Bond
Resolutions, the Bonds (including, without limitation, the Series 2010 B& C Bonds), the Trust Loan Agreements, the
Fund Loan Agreements, the Master Program Trust Agreement, the Borrower Bond Resolutions, the Borrower Bonds,
the Borrower Service Agreements, the Borrower Guaranties, the Private Borrower Letters of Credit, the Private
Borrower Mortgages, the Private Borrower Special Reserve Funds and the Continuing Disclosure Agreements (as
such terms are defined herein) are set forth in this Official Statement. However, all such descriptions are qualified in
their entirety by reference to the definitive forms of such agreements and resolutions, copies of which may be
examined at the principal corporate offices of the Trust located at 3131 Princeton Pike, Building 6, Suite 201,
Lawrenceville, New Jersey 08648 (tel ephone (609) 219-8600) (the “ Trust Offices’).

This introduction is a brief description of certain of the matters set forth in this Official Statement and is
qualified by reference to the entire Official Statement. Persons considering a purchase of the Series 2010B Bonds
and/or the Series 2010C Bonds should read this Official Statement in its entirety, including the cover and inside cover
pages and the Appendices attached hereto. The summaries of and references to all documents, statutes, reports and
other instruments that are referred to herein do not purport to be complete, comprehensive or definitive, and each such
summary and reference is further qualified in its entirety by reference to such document, statute, report or instrument.



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

The Trust, originally organized in August of 1986 as the New Jersey Wastewater Treatment Trust, is a public
body corporate and politic with corporate succession, constituted as an instrumentality of the State, exercising public
and essential government functions, and organized and existing under and pursuant to the Trust Act. For the purpose
of complying with Article V, Section IV, Paragraph 1 of the State Consgtitution, the Trust is alocated within, but is
independent of any supervision or control by, the New Jersey Department of Environmental Protection (the
“Department”). Pursuant and subject to the provisions of the Trust Act, the purpose of the Trust is to make and
contract to make loans to New Jersey local government units, nonprofit entities and private entities authorized to
construct, operate, maintain and implement Systems (as defined herein), to finance or refinance al or a portion of the
costs of certain Projects (as defined herein).

Since 1987, the Trust and the State have provided loan financing for allowable costs of acquiring,
constructing, improving or instaling (“Allowable Costs’) wastewater treatment projects (the “Wastewater Treatment
Projects’) for wastewater treatment systems (the “Wastewater Treatment Systems’) undertaken by local government
units in the State (the “Wastewater Treatment Borrowers’). Beginning in 1998, the Trust and the State expanded the
loan financing program (the “Financing Program”) to include the provision of loan financing for Allowable Costs of
drinking water supply projects (the “Water Supply Projects’; the Wastewater Treatment Projects and the Water
Supply Projects shall be referred to collectively herein as the “Projects’) for drinking water supply systems (the
“Water Supply Systems’; the Wastewater Treatment Systems and the Water Supply Systems shall be referred to
collectively herein as the “Systems’) undertaken by local government units, nonprofit entities and private entities
(collectively, the “Water Supply Borrowers’; the Wastewater Treatment Borrowers and the Water Supply Borrowers
shall be referred to collectively herein as the “Borrowers’). Local government units that constitute Borrowers (the
“Loca Unit Borrowers’) include, without limitation, counties, municipalities and regional, county and municipal
utilities, sewerage and improvement authorities, commissions and joint meetings located in the State, as well as State
authorities. Water Supply Borrowers include, without limitation, nonprofit corporations and private water supply
companies (collectively, the “ Private Borrowers’), aswell as Local Unit Borrowers.

Member ship of the Trust

The Trust consists of a seven member Board of Directors. Three are members ex officio: the New Jersey
State Treasurer; the Commissioner of the New Jersey Department of Community Affairs, and the Commissioner of
the New Jersey Department of Environmental Protection. The four other directors are appointed. One director is
appointed by the Governor of the State (the “Governor”) upon the recommendation of the President of the State
Senate. One director is appointed by the Governor upon the recommendation of the Speaker of the State General
Assembly. Both serve during the two year legislative term in which they are appointed. Two directors are appointed
by the Governor with the advice and consent of the State Senate, each for a four year term. Each appointed director
serves until a successor is appointed and qualified, and is €ligible for reappointment. Any vacancy is filled in the
same manner as the original appointment. The Governor designates one of the appointed directors to be the chairman
and chief executive officer, who serves for a term of two years and until a successor has been designated. The
directors elect biannually a vice chairman from among the appointed directors.

The current directors and officers of the Trust are as set forth below.

Raobert A. Briant, Sr., Chairman; Consultant, Utility and Transportation Contractors Association of New
Jersey. Mr. Briant was appointed by the Governor upon the recommendation of the President of the State Senate. Mr.
Briant’s current term expired on January 13, 2010; he will continue to serve until a successor is appointed and
qualified.

Warren H. Victor, Vice Chairman; President and Chief Operating Officer, Action Business Consultants, Inc.
Mr. Victor was appointed by the Governor upon the recommendation of the Speaker of the State General Assembly.
Mr. Victor's current term expired on January 13, 2008; he will continue to serve until a successor is appointed and
qualified.



Steven Gardner, Secretary; Director of Government Affairs, New Jersey Laborers — Employers
Cooperation and Education Trust. Mr. Gardner was appointed by the Governor with the advice and consent of the
State Senate. Mr. Gardner’s current term expires on May 13, 2012.

Herbert Barrack, Treasurer; Retired. Mr. Barrack committed forty-four years of distinguished service to the
United States Environmental Protection Agency prior to his retirement. Mr. Barrack was appointed by the Governor
with the advice and consent of the State Senate. Mr. Barrack’s current term expires on May 13, 2013.

Bob Martin, Director, ex officio; Commissioner of the New Jersey Department of Environmental Protection.
Andrew P. Sidamon-Eristoff, Director, ex officio; New Jersey State Treasurer.
Lori Grifa, Director, ex officio; Commissioner of the New Jersey Department of Community Affairs.

The Trust also has an Executive Director who serves at the pleasure of the Board of Directors of the Trust.
On January 22, 2010, upon the retirement of the prior Executive Director of the Trust, the Board of Directors of the
Trust adopted a resolution appointing Maryclaire D’ Andrea (the then Assistant Director and Chief Financial Officer of
the Trust) to serve as the Acting Executive Director of the Trust and the Assistant Secretary of the Trust. On
November 8, 2010, the Board of Directors of the Trust adopted a resolution appointing David E. Zimmer, CFA to
serve as the Executive Director of the Trust and the Assistant Secretary of the Trust. Pursuant to the provisions of the
Trust Act, such resolution shall not take effect until ten days, exclusive of Saturdays, Sundays and public holidays,
after a copy of the minutes of the meeting at which the resolution was adopted has been delivered to the Governor
(i.e., November 23, 2010), unless during such ten-day period the Governor shall approve such resolution.

THE PROJECTS
General

On an annual basis, the Trust is required, pursuant to the Trust Act, to submit alist of eligible Wastewater
Treatment Projects and a list of eligible Water Supply Projects to the State Legislature for its consideration. The
Projects are ranked in order of priority based upon ranking criteria developed in conformance with the provisions of
applicable federal legislation. The lists set forth a description of each Project, its purpose, cost and construction
schedule, and the amount of the proposed Trust Loan with respect to each such Project. Annualy, the State
L egislature adopts |legidation setting forth the Projects that may be financed by the Trust and the maximum amount of
the Trust Loan with respect to each such Project. The Trust also must submit to the State L egislature a financial plan
setting forth how the Trust intends to fund the Trust Loans for the Projects approved by the State Legidature.
Annually, the State L egislature approves such financial plan.

Smart Growth Projects, Green Projectsand Small Water System Projects

In recent years, the State has undertaken a comprehensive program to incentivize (i) construction,
development and growth in certain designated urban areas, and (ii) preservation of open space through land
acquisition in suburban and rural areas (collectively, the “Smart Growth Program”). The designated urban areas
include: The City of Asbury Park, Atlantic City, the City of Camden, the City of Elizabeth, the City of Jersey City,
the City of New Brunswick, the City of Newark, the City of Paterson, the City of Trenton and the County of Hudson.
In 2003, this comprehensive State program was applied to the Financing Program. Any Project undertaken (i) within
adesignated urban area, (i) as a combined sewer overflow project, (iii) within an approved proximity to a designated
transportation center (so-called “transit villages'), (iv) as the remediation of an approved Brownfield Development
Area (so caled BDA projects that most commonly involve the remediation of municipal landfills and other
contaminated sites), (v) within a State-approved Transfer of Development Rights receiving area in accordance with
applicable State law, and (vi) as a septic management project, shall be referred to herein as a“ Smart Growth Project”.

In addition, commencing with the 2010 B& C Financing Program, the State has undertaken a comprehensive
program to incentivize (i) the construction of “green infrastructure”, and (ii) Water Supply Projects to be undertaken
by small water systems serving less than 500 customers. Any Project that has been designated by the Department as a
“green infrastructure” Project shall be referred to herein as a “Green Project”. Any Water Supply Project to be

-4-



undertaken by a small water system serving less than 500 customers shall be referred to herein as a “Small Water
System Project”.

Any Project that is not a Smart Growth Project, a Green Project or a Small Water System Project shall be
referred to herein as a “Conventional Project.” See “THE FINANCING PROGRAM” herein for a discussion of
Smart Growth Projects, Green Projects and Small Water System Projects, and the application thereof to the Financing
Program.

Series 2010 B& C Projects
Each of the Series 2010 B&C Borrowers has covenanted in its respective Loan Agreement (as defined
herein) to undertake and complete the Project (the “Series 2010 B& C Projects’) described in such Loan Agreement.
A portion of the proceeds of the Series 2010 B& C Bonds will be used to finance the Trust Loans (as defined herein)
that will fund the Series 2010 B& C Projects. In order to examine the list of the Series 2010 B& C Projects or the
Projects for any other Financing Program, please contact the Trust at its Trust Offices.
THE FINANCING PROGRAM

General Structure of the Financing Program

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

Q) an interest bearing loan from the Trust (the “ Trust Loans’);

(i) a companion zero-interest loan from the State, acting by and through the Department (the “Fund
Loans’; the Trust Loans and the Fund Loans shall be referred to collectively herein as the “Loans’);
and

(i) if necessary, funds of the Borrower obtained from any lawful source, for al costs of the Project that

cannot or, by election of the Borrower, will not be financed by the Loans.

The sum of the Trust Loan and the Fund Loan provides the moneys necessary to fund the Allowable Costs of
aProject. The Allowable Costs of a Project are calculated and determined pursuant to (i) the rules and regulations of
the Trust (the “Trust Regulations’), (ii) the rules and regulations of the Department (the “ Department Regulations”)
and (iii) certain applicable federa regulations (the “Federal Regulations’; the Trust Regulations, the Department
Regulations and the Federal Regulations shall be referred to collectively herein as the “Regulations’). In addition,
there are certain costs associated with a Project and the financing thereof that, pursuant to the Federal Regulations and
the Department Regulations, are not Allowable Costs. Consistent with the Trust Regulations, certain of such costs
may be financed exclusively with proceeds of the Trust Loan.

In certain instances, funds of the Borrower will provide for (i) the unallowable costs of a Project that cannot
be financed through either the Fund Loan or the Trust Loan and (ii) any Allowable Costs of the Project that (a) the
Borrower elects not to fund through the Loans or (b) represent post closing cost overruns with respect to the Project.
However, in the event the actual Allowable Costs of any Project exceed the Loans made for such Project in any
Financing Program, the Borrower constructing such Project may apply for a supplemental Trust Loan and a
supplemental Fund Loan in any succeeding Financing Program.

Trust Loans
The principal amount of each Trust Loan consists of the following:
Q) (&  with respect to each Financing Program since 2003, other than the Series 2009 Financing
Program and the Series 2010A Financing Program (each of which is discussed in clause (b)
below), an amount sufficient to fund up to 25% of the Allowable Costs of the Project in the

case of a Smart Growth Project, or up to 50% of the Allowable Costs of the Project in the
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case of a Conventional Project; and with the commencement at this time of the Green Project
and Small Water System Project initiatives, funding for Green Projects shall be in an amount
sufficient to fund up to 25% of the Allowable Costs thereof and funding for Small Water
System Projects shall be in an amount sufficient to fund up to 50% of the Allowable Costs
thereof;™ and

(b) with respect to the Series 2009 Financing Program and the Series 2010A Financing Program
only, an amount sufficient to fund up to 25% of the Allowable Costs of the Project
(regardless of whether such Project is a Smart Growth Project or a Conventional Project);
provided, however, that such principa amount shall consist of up to 50% of the Allowable
Costs of the Project in the case of a Trust Loan to finance costs of a Project that consists of
the acquisition of land for the preservation of open space (a“Land Project”)*;

(i) an amount sufficient to fund (a) with respect to each Financing Program, other than the Series 2009
Financing Program, the Series 2010A Financing Program and the Series 2010 B&C Financing
Program, 100% of that portion of the Allowable Costs of the Project consisting of certain
engineering and environmental services provided by the Department, and (b) with respect to the
Series 2009 Financing Program, the Series 2010A Financing Program and the Series 2010 B&C
Financing Program only, 50% of that portion of the Allowable Costs of the Project consisting of
certain engineering and environmental services provided by the Department;

(iii) in the case of a Conventional Project, a Green Project or a Small Water System Project, if elected by
the Borrower (collectively, the “Reserve Capacity Borrowers’), an amount sufficient to fund Project
costs associated with providing System capacity not currently required by current System users (in
the case of a Smart Growth Project, such costs are included by the Regulations in the Allowable
Costs of the Project);

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

@ in the case of a Conventional Project, a Green Project or a Small Water System Project, the
cost of funding reserve capacity for the Reserve Capacity Borrowers, if any, and

(b) the Private Borrowers, if any;
(v) that portion of the costs of issuance relating to the Bonds that is alocable to a given Borrower; and

(vi) if elected by the Borrower, the amount sufficient to fund capitalized interest with respect to the
Trust Loan of such Borrower.

The Trust Loan is financed by the Trust with the proceeds of a series of bonds, notes or other obligations of
the Trust (the “Bonds’). Each Trust Loan is made by the Trust pursuant to a loan agreement (the “Trust Loan
Agreements’) by and between the Trust and the Borrower. The repayment obligations of the Borrower, pursuant to
the Trust Loan Agreement, are evidenced and secured by a bond, note or other obligation issued by or on behalf of the
Borrower in favor of the Trust (the “Borrower Trust Loan Bonds’) pursuant to the terms of the Borrower’s bond

T With respect to those Series 2010 B& C Borrowers receiving Principal Forgiveness Fund Loans, (i) in the case of a Smart Growth Project and a
Green Project, the principal amount of the Trust Loan shall consist of an amount sufficient to fund up to 50% of the Allowable Costs of the
Project up to $10,000,000, and an amount sufficient to fund up to 25% of the Allowable Costs of the Project in excess of $10,000,000, and (ii) in
the case of a Small Water System Project, the principal amount of the Trust Loan shall consist of an amount sufficient to fund up to 25% of the
Allowable Costs of the Project up to $5,000,000, and an amount sufficient to fund up to 50% of the Allowable Costs of the Project in excess of
$5,000,000 .

*In the case of a Trust Loan to finance completion costs of a Project that was the subject of a prior Trust Loan in a prior Financing Program (a
“Supplemental Project”), the portion of the Allowable Costs of the Supplemental Project to be financed by such supplemental Trust Loan shall be
calculated pursuant to the same formula as the prior Trust Loan with respect to such Project.

-6-



ordinance or resolution authorizing the issuance of such Borrower Trust Loan Bond (the “Borrower Trust Loan Bond
Resolutions’). Trust Loan repayments are established to be due and owing at such times and in such aggregate
amounts as is necessary to pay the debt service on the series of Bonds that financed the Trust Loans. All principal of
and interest on Borrower Trust Loan Bonds (evidencing and securing the principal of and interest on the Trust Loans)
is payable at least thirty (30) days prior to the payment dates of the respective series of Bonds from which any such
Trust Loans were funded. Each Borrower Trust Loan Bond is assigned by the Trust to the trustee (the “Trustee”) for
the series of Bonds that financed the Trust Loan of any such Borrower. For a description of the provisions of the
Trust Loan Agreements, see Appendix F hereto — “SUMMARY OF THE SERIES 2010 B&C TRUST LOAN
AGREEMENTS (INCLUDING THE CONTINUING DISCLOSURE AGREEMENTS FOR THE SERIES 2010
B&C BORROWERS), THE SERIES 2010 B&C FUND LOAN AGREEMENTS AND THE OTHER COVERAGE
PROVIDING FUND LOAN AGREEMENTS.”

Typically, the proceeds of a series of Bonds will finance the making of a number of Trust Loans. Any series
of Bonds must be issued pursuant to the Trust Act, all other applicable law and the terms of a bond resolution duly
adopted by the Trust (the “Bond Resolution”). Bonds issued pursuant to separate Bond Resolutions in separate or the
same Financing Programs are not secured on a parity basis, except to the extent of their common interest in certain
moneys made available pursuant to the Master Program Trust Agreement. A particular series of Bonds may fund both
Wastewater Treatment Projects and Water Supply Projects, and the security for one Project may be used to secure
another type of Project in accordance with the Federal Regulations. Not including the Series 2010 B& C Bonds, the
Trust has issued Bonds (excluding Refunding Bonds (as defined in the Bond Resolutions)) in the aggregate principal
amount of $2,376,970,000.

Fund Loans

Other than as described in the second succeeding paragraph with respect to the Series 2009 Financing
Program, the Series 2010A Financing Program and the Series 2010 B&C Financing Program, the Fund Loan is
financed from a combination of (i) capitalization grants from the United States federal government, (ii) proceeds from
the issuance of general obligation bonds of the State (except in the case of Fund Loans made to Private Borrowers),
(iii) appropriations from the State Legislature, and (iv) repayments of prior Fund Loans which repayments have been
deposited in the State Revolving Fund (“SRF").

The principal amount of each Fund Loan consists of the following:

Q) with respect to each Financing Program since 2003, other than the Series 2009 Financing Program
and the Series 2010A Financing Program (each of which is described in paragraph (i) below), an
amount sufficient to fund up to 75% of the Allowable Costs of the Project in the case of a Smart
Growth Project, or up to 50% of the Allowable Costs of the Project in the case of a Conventional
Project; and with the commencement at this time of the Green Project and Small Water System
Project initiatives, funding for Green Projects shall be in an amount sufficient to fund up to 75% of
the Allowable Costs thereof and funding for Small Water System Projects shall be in an amount
sufficient to fund up to 50% of the Allowable Costs thereof;™ and

(i) with respect to the Series 2009 Financing Program and the Series 2010A Financing Program only, an
amount sufficient to fund up to 75% of the Allowable Costs of the Project (regardless of whether
such Project is a Smart Growth Project or a Conventional Project); provided, however, that such
principal amount shall consist of up to 50% of the Allowable Costs of the Project in the case of a
Fund Loan to finance costs of a Land Project.”

T With respect to those Series 2010 B& C Borrowers receiving Principal Forgiveness Fund Loans, (i) in the case of a Smart Growth Project and a
Green Project, the principal amount of the Fund Loan shall consist of an amount sufficient to fund up to 50% of the Allowable Costs of the Project
up to $10,000,000, and an amount sufficient to fund up to 75% of the Allowable Costs of the Project in excess of $10,000,000, and (ii) in the case
of a Small Water System Project, the principal amount of the Fund Loan shall consist of an amount sufficient to fund up to 75% of the Allowable
Costs of the Project up to $5,000,000, and an amount sufficient to fund up to 50% of the Allowable Costs of the Project in excess of $5,000,000.

¥ In the case of a Fund Loan to finance a Supplemental Project, the portion of the Allowable Costs of the Supplemental Project financed by such
supplemental Fund Loan shall be calculated pursuant to the same formula as the prior Fund Loan with respect to such Project.
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With respect to the Series 2009 Financing Program and the Series 2010A Financing Program only, certain
qualifying Borrowers received Fund L oans from monies provided to the State pursuant to the American Recovery and
Reinvestment Act of 2009 (collectively, the “ARRA Fund Loans’). On the respective dates of issuance of the Series
2009 Bonds and the Series 2010A Bonds, the State forgave the repayment of a portion of the principal of each ARRA
Fund Loan made in connection with the Series 2009 Financing Program and the Series 2010A Financing Program,
such principal forgiveness equal to the lesser of (i) two-thirds (2/3) of theinitial principal amount of such ARRA Fund
Loan, or (ii) $5,000,000.

With respect to the Series 2010 B& C Financing Program only, certain of the Series 2010 B& C Borrowers
will receive Principal Forgiveness Fund Loans. On the date of issuance of the Series 2010 B& C Bonds, the State will
forgive the repayment obligation of a portion of the principal of each Principal Forgiveness Fund Loan, equal to the
lesser of (i) one half (1/2) (or, in the case of a Small Water System Project, two-thirds (2/3)) of the initial principal
amount of such Principa Forgiveness Fund Loan, or (ii) $2,500,000. For information with respect to those Series
2010 B&C Borrowers that are receiving Principal Forgiveness Fund Loans, see Appendix B hereto - “SERIES 2010
B&C BORROWERS’.

Each Fund Loan is made pursuant to a loan agreement (the “Fund Loan Agreements’; the Trust Loan
Agreements and the Fund Loan Agreements shall be referred to collectively herein as the “Loan Agreements’)
between the State, acting by and through the Department, and the Borrower. The repayment obligations of the
Borrower, pursuant to the Fund Loan Agreement, are evidenced and secured by a bond, note or other obligation issued
by or on behalf of the Borrower in favor of the State (the “Borrower Fund Loan Bonds’; the Borrower Trust Loan
Bonds and the Borrower Fund Loan Bonds shall be referred to collectively herein as the “Borrower Bonds') pursuant
to the terms of the Borrower’s bond ordinance or resolution authorizing the issuance of such Borrower Fund Loan
Bonds (the “Borrower Fund Loan Bond Resolutions’; the Borrower Trust Loan Bond Resolutions and the Borrower
Fund Loan Bond Resolutions shall be referred to collectively herein as the “Borrower Bond Resolutions”). Al
principal of Borrower Fund Loan Bonds (evidencing and securing the principal of the Fund Loans) is payable at |east
thirty (30) days prior to the payment date of the respective series of Bonds from which any companion Trust Loans
were funded in order to provide additional security for such Bonds. For a description of the provisions of the Fund
Loan Agreements, see Appendix F hereto — “SUMMARY OF THE SERIES 2010 B&C TRUST LOAN
AGREEMENTS (INCLUDING THE CONTINUING DISCLOSURE AGREEMENTS FOR THE SERIES 2010
B&C BORROWERS), THE SERIES 2010 B&C FUND LOAN AGREEMENTS AND THE OTHER COVERAGE
PROVIDING FUND LOAN AGREEMENTS.”

Each Borrower acknowledges in its respective Loan Agreements the right of the Trust to apply repayments of
the Fund Loan to the payment of debt service on the Bonds that financed the companion Trust Loan prior to the
application of such repayments to the Fund Loan itself. The terms of the Bond Resolutions ensure the priority of the
payment of debt service on Bonds over the repayment of any companion Fund Loans, and facilitate Trust Loan and
Fund Loan repayments by the Borrowers.

The Series 2010 B& C Financing Program

The Series 2010B Bonds are scheduled to be issued on December 2, 2010 as part of the Financing Program
for 2010 (the “Series 2010B Financing Program”), and the Series 2010C Bonds are scheduled to be issued on
December 2, 2010 as part of the Financing Program for 2010 (the “Series 2010C Financing Program”; the Series
2010B Financing Program and the Series 2010C Financing Program shall be referred to collectively herein as the
“Series 2010 B& C Financing Program”). The Trust Loans (the “ Series 2010B Trust Loans’) and the Fund Loans (the
“Series 2010B Fund Loans’; the Series 2010B Trust Loans and the Series 2010B Fund Loans shall be referred to
collectively herein as the “Series 2010B Loans’), with the exception of the Principal Forgiveness Fund Loans,
pursuant to the Series 2010B Financing Program were closed in escrow during the period from September 24, 2010
through October 20, 2010. The Principal Forgiveness Fund Loans pursuant to the Series 2010B Financing Program
were closed during the period from September 30, 2010 through October 20, 2010. The Trust Loans (the “Series
2010C Trust Loans’) and the Fund Loans (the “Series 2010C Fund Loans’; the Series 2010C Trust Loans and the
Series 2010C Fund Loans shall be referred to collectively herein as the “ Series 2010C Loans’), with the exception of
the Principal Forgiveness Fund Loans, pursuant to the Series 2010C Financing Program were closed in escrow during
the period from September 27, 2010 through October 7, 2010. The Principal Forgiveness Fund L oans pursuant to the
Series 2010C Financing Program were closed on October 6, 2010 and October 7, 2010. The Series 2010B Trust
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Loans and the Series 2010C Trust Loans shall be referred to collectively herein as the “Series 2010 B&C Trust
Loans.” The Series 2010B Fund Loans and the Series 2010C Fund Loans shall be referred to collectively herein as
the “ Series 2010 B& C Fund Loans.”

The identity of the Borrowers participating in the Series 2010B Financing Program (the “Series 2010B
Borrowers’) and the amounts of the Series 2010B Trust Loans and the Series 2010B Fund Loans to be made by the
Trust and the State, respectively, to such Series 2010B Borrowers are listed in Appendix B hereto — “SERIES 2010
B&C BORROWERS.” The identity of the Borrowers participating in the Series 2010C Financing Program (the
“Series 2010C Borrowers’; the Series 2010B Borrowers and the Series 2010C Borrowers shall be referred to
collectively herein as the “Series 2010 B& C Borrowers’) and the amounts of the Series 2010C Trust Loans and the
Series 2010C Fund Loans to be made by the Trust and the State, respectively, to such Series 2010C Borrowers are
listed in Appendix B hereto —“ SERIES 2010 B& C BORROWERS.”

Repayments of the Series 2010B Loans and the Series 2010C Loans will be collected by U.S. Bank National
Association, Morristown, New Jersey, as trustee and paying agent for, respectively, the Series 2010B Bonds pursuant
to the Series 2010B Bond Resolution, and the Series 2010C Bonds pursuant to the Series 2010C Bond Resolution
(hereinafter, as the case may be, the “Series 2010B Trustee”, the “Series 2010C Trustee”, the “Series 2010B Paying
Agent” and the “Series 2010C Paying Agent”; the Series 2010B Trustee and the Series 2010C Trustee shall be
referred to collectively herein as the “Series 2010 B&C Trustee”; the Series 2010B Paying Agent and the Series
2010C Paying Agent shall be referred to collectively herein as the “ Series 2010 B& C Paying Agent”). Upon receipt,
the Series 2010 B& C Trustee immediately will allocate such repayments (i) from the Series 2010B Loans up to an
amount sufficient to pay the debt service due on the immediately following March 1 or September 1, as the case may
be, with respect to the Series 2010B Bonds, and (ii) from the Series 2010C Loans up to an amount sufficient to pay
the debt service due on the immediately following March 1 or September 1, as the case may be, with respect to the
Series 2010C Bonds. See “SECURITY FOR THE SERIES 2010 B&C BONDS’ and Appendix C hereto —
“AGGREGATE SERIES 2010 B&C LOAN REPAYMENTS AVAILABLE TO PROVIDE COVERAGE FOR
SERIES 2010 B&C BONDS.”

The Series 2010 B& C Bonds are Coverage Receiving Bonds (as defined herein) and are secured by Fund
Loan repayments from Coverage Providing Financing Programs that have been transferred to the Master Program
Trustee for deposit in the Master Program Trust Account. See Appendix D hereto — “AGGREGATE FINANCING
PROGRAM REPAYMENTS AVAILABLE TO PROVIDE COVERAGE FOR COVERAGE RECEIVING
BONDS.”

THE SERIES 2010 B& C BONDS
General Description

The Series 2010 B&C Bonds will be dated the date of issuance thereof, and are scheduled to mature on
September 1 in the years (the “Principal Payment Dates’) and in the principal amounts set forth on the inside cover
page hereof. The Series 2010 B&C Bonds will bear interest from their dated date payable by check or draft
semiannually on March 1 and September 1 of each year until their respective maturities (the “Interest Payment
Dates’), commencing September 1, 2011, at the rates per annum set forth on the inside cover page hereof. The Series
2010 B&C Bonds will be payable as to principa (including any sinking fund installment) upon presentation and
surrender thereof at the corporate trust office of the Series 2010 B& C Trustee. The Series 2010 B& C 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”). Purchases of beneficial interests in the Series 2010 B& C Bonds will be
made in book-entry-only form (without certificates) in denominations of $5,000 or any whole multiple thereof.

Optional Redemption
The Series 2010 B& C Bonds maturing on or prior to September 1, 2019 will not be subject to redemption
prior to their respective stated maturity dates. The Series 2010 B& C Bonds maturing on or after September 1, 2020

will be subject to redemption prior to their respective stated maturity dates, on or after September 1, 2019, at the
option of the Trust, upon the terms set forth in the respective Series 2010 B& C Bond Resolution, either in whole on
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any date, or in part, by lot within any maturity or maturities determined by the Trust, on any Interest Payment Date,
upon the payment of 100% of the principal amount thereof and accrued interest thereon to the date fixed for
redemption.

Possibility of Mandatory Sinking Fund Redemption

The Trust has issued a notice of sale, dated November 9, 2010 (the “Notice of Sale€”), with respect to the
Series 2010 B& C Bonds. The Notice of Sale invites potential bidders interested in purchasing all of the Series 2010B
Bonds and/or all of the Series 2010C Bonds to submit bids for such purchase in accordance with the terms of the
Notice of Sale. Under the terms thereof, the successful bidder with respect to each series of the Series 2010 B&C
Bonds may designate certain serial maturities of such series as a term maturity with mandatory sinking fund
installments.

Refunding Bonds

One or more Series of Refunding Bonds may be issued pursuant to the applicable Series 2010 B&C Bond
Resolution at any time solely for the purpose of refunding any Outstanding Series 2010 B& C Bonds issued pursuant
to such applicable Series 2010 B& C Bond Resolution. Refunding Bonds shall be on a parity with and, except as
otherwise provided in the applicable supplemental Bond Resolution authorizing the issuance of such Refunding
Bonds, shall be entitled to the same benefit and security of the applicable Series 2010 B&C Bond Resolution
(including the pledge of the Series 2010B Trust Estate (as defined herein) or the Series 2010C Trust Estate (as defined
herein), as the case may be), as the Series 2010 B& C Bonds being refunded.

Refunding Bonds may only be issued upon the satisfaction of certain conditions as set forth in the applicable
Series 2010 B& C Bond Resolution, including, but not limited to, the receipt by the Series 2010 B&C Trustee of a
Certificate of an Authorized Officer of the Trust demonstrating that the Trust Loan repayments to become due in each
Bond Year during which such Refunding Bonds shall be Outstanding shall be sufficient to pay, when due, the
principal and redemption premium, if any, of and the interest on al Bonds Outstanding under the applicable Series
2010 B& C Bond Resolution upon the authentication and delivery of such Series of Refunding Bonds.

Notice of Redemption

Notice of redemption of the Series 2010 B& C Bonds will be given pursuant to the applicable Series 2010
B& C Bond Resolution by the Series 2010 B& C Trustee by mailing a copy of such notice not more than 45 days and
not less than 30 days prior to the redemption date to DTC, aslong asit remains the sole registered owner (and, if DTC
does not remain the sole registered owner, to any other registered owners thereafter at their addresses as they appear
on the bond registration books of the Trust) of any Series 2010 B&C Bonds or portions thereof to be redeemed
(provided that failure to mail such notice with respect to a particular Series 2010 B&C Bond or any defect therein
shall not affect the redemption of any other Series 2010 B& C Bonds). If notice of redemption shall have been given
as aforesaid and if on the redemption date moneys for the redemption of all Series 2010 B&C Bonds or portions
thereof to be redeemed, together with interest thereon to the redemption date, shall be available for such payments,
then from and after the redemption date interest on such Series 2010 B& C Bonds or portions thereof shall cease to
accrue and be payable.

Book-Entry-Only System

DTC will act as securities depository for the Series 2010 B& C Bonds. The Series 2010 B& C Bonds will be
issued as fully-registered securities registered in the name of Cede & Co. (DTC's partnership nominee) or such other
name as may be requested by an authorized representative of DTC. One fully-registered Series 2010 B&C Bond
certificate will be issued for each maturity of the Series 2010 B& C Bonds, and will be deposited with DTC.

DTC, the world’s largest depository, is a limited-purpose trust company organized under the New Y ork
Banking Law, a “banking organization” within the meaning of the New Y ork Banking Law, a member of the Federal
Reserve System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code, and a
“clearing agency” registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934. DTC
holds and provides asset servicing for over 3.5 million issues of U.S. and non-U.S. equity issues, corporate and
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municipal debt issues, and money market instruments (from over 100 countries) that DTC' s participants (“DTC Direct
Participants’) deposit with DTC. DTC also facilitates the post-trade settlement among DTC Direct Participants of
sales and other securities transactions in deposited securities through electronic computerized book-entry transfer and
pledges between DTC Direct Participants' accounts. This eliminates the need for physical movement of securities
certificates. DTC Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust
companies, clearing corporations and certain other organizations. DTC is a wholly-owned subsidiary of The
Depository Trust & Clearing Corporation (“DTCC"). DTCC is the holding company for DTC, National Securities
Clearing Corporation and Fixed Income Clearing Corporation, all of which are registered clearing agencies. DTCC is
owned by the users of its regulated subsidiaries. Access to the DTC system is also available to others such as both
U.S. and non-U.S. securities brokers and dealers, banks, trust companies and clearing corporations that clear through
or maintain a custodial relationship with a DTC Direct Participant, either directly or indirectly (“DTC Indirect
Participants’ and, together with DTC Direct Participants, “DTC Participants’). DTC has S&P's (as defined herein)
highest rating: AAA. The DTC rules applicable to its DTC Participants are on file with the Securities and Exchange
Commission. Moreinformation about DTC can be found at www.dtcc.com and www.dtc.org.

Purchases of the Series 2010 B& C Bonds under the DTC system must be made by or through DTC Direct
Participants, which will receive a credit for the Series 2010 B& C Bonds on DTC’ s records. The ownership interest of
each actual purchaser of each Series 2010 B&C Bond (“Beneficial Owner”) is in turn to be recorded on the DTC
Direct Participants and DTC Indirect Participants' records. Beneficial Owners will not receive written confirmation
from DTC of their purchase. Beneficial Owners, however, are expected to receive written confirmations providing
details of the transaction, as well as periodic statements of their holdings, from the DTC Direct Participant or DTC
Indirect Participant through which the Beneficial Owner entered into the transaction. Transfers of ownership interests
in the Series 2010 B& C Bonds are to be accomplished by entries made on the books of DTC Participants acting on
behalf of Beneficial Owners. Beneficial Owners will not receive certificates representing their ownership interestsin
Series 2010 B& C Bonds, except in the event that use of the book-entry-system for the Series 2010 B&C Bonds is
discontinued.

To facilitate subsequent transfers, all Series 2010 B& C Bonds deposited by DTC Direct Participants with
DTC are registered in the name of DTC's partnership nominee, Cede & Co., or such other nominee as may be
requested by an authorized representative of DTC. The deposit of Series 2010 B& C Bonds with DTC and their
registration in the name of Cede & Co. or such other DTC nominee do not effect any change in beneficial ownership.
DTC has no knowledge of the actual Beneficial Owners of the Series 2010 B&C Bonds. DTC's records reflect only
the identity of the DTC Direct Participants to whose accounts such Series 2010 B& C Bonds are credited, which may
or may not be the Beneficial Owners. The DTC Participants will remain responsible for keeping account of their
holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to DTC Direct Participants, by DTC Direct
Participants to DTC Indirect Participants, and by DTC Direct Participants and DTC Indirect Participants to Beneficial
Owners will be governed by arrangements among them, subject to any statutory or regulatory regquirements as may be
in effect from timeto time.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to the Series
2010 B& C Bonds unless authorized by a Direct Participant in accordance with DTC’'s MMI Procedures. Under its
usua procedures, DTC mails an Omnibus Proxy to the Trust as soon as possible after the record date. The Omnibus
Proxy assigns Cede & Co.’s consenting or voting rights to those DTC Direct Participants to whose accounts the Series
2010 B& C Bonds are credited on the record date (identified in alisting attached to the Omnibus Proxy).

Principal, redemption premium, if any, and interest payments on the Series 2010 B& C Bonds will be made to
Cede & Co., or such other nominee as may be requested by an authorized representative of DTC. DTC's practiceisto
credit DTC Direct Participants accounts upon DTC's receipt of funds and corresponding details from the Trust or the
Series 2010 B& C Trustee, on the payable date in accordance with their respective holdings shown on DTC's records.
Payments by DTC Participants to Beneficial Owners will be governed by standing instructions and customary
practices, as is the case with securities held for the accounts of customers in bearer form or registered in “street
name”’, and will be the responsibility of such DTC Participant and not of DTC, the Series 2010 B&C Trustee, the
Series 2010 B&C Paying Agent, the Master Program Trustee or the Trust, subject to any statutory or regulatory
requirements as may be in effect from time to time.
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Payment of principal, redemption premium, if any, and interest to Cede & Co., or such other nominee as may
be requested by an authorized representative of DTC, is the responsibility of the Trust or the Series 2010 B&C
Trustee. Disbursement of such payments to DTC Direct Participants will be the responsibility of DTC, and
disbursement of such payments to the Beneficial Owners will be the responsibility of DTC Direct Participants and
DTC Indirect Participants.

DTC may discontinue providing its services as depository with respect to the Series 2010 B& C Bonds at any
time by giving reasonable notice to the Trust or the Series 2010 B& C Trustee. Under such circumstances, in the event
that a successor securities depository is not obtained, Series 2010 B& C Bond certificates are required to be printed
and delivered.

The Trust may decide to discontinue use of the system of book-entry transfers through DTC (or a successor
securities depository). Inthat event, Series 2010 B& C Bond certificates will be printed and delivered.

The information in this section concerning DTC and DTC's book-entry system has been obtained from
sources that the Trust believes to be reliable, but the Trust takes no responsibility for the accuracy thereof. The
Beneficia Owners should confirm the foregoing information with DTC or the DTC Participants.

The Trust, the Series 2010 B&C Trustee, the Series 2010 B&C Paying Agent, and the Master Program
Trustee cannot and do not give any assurances that DTC will distribute to the DTC Direct Participants or that the DTC
Direct Participants or the DTC Indirect Participants will distribute to the Beneficial Owners of the Series 2010 B&C
Bonds (i) payments of principal, redemption premium, if any, or interest on the Series 2010 B&C Bonds, (ii)
certificates representing an ownership interest or other confirmation of beneficial ownership interests in the Series
2010 B&C Bonds, or (iii) redemption or other notices sent to DTC or Cede & Co., its nomineg, as the registered
owner of the Series 2010 B&C Bonds, or that they will do so on a timely basis or that DTC, its DTC Direct
Participants or its DTC Indirect Participants will serve and act in the manner described in this Official Statement.

None of the Trust, the Series 2010 B& C Trustee, the Series 2010 B& C Paying Agent nor the Master Program
Trustee will have any responsibility or obligations to any DTC Direct Participant, DTC Indirect Participant or any
person claiming a beneficial ownership interest in the Series 2010 B& C Bonds under or through DTC or any DTC
Direct Participant, or any other person who is not shown in the registration books of the Trust kept by the Series 2010
B& C Trustee as being a Series 2010 B& C Bondholder. The Trust, the Series B& C Trusteg, the Series 2010 B&C
Paying Agent and the Master Program Trustee shall have no responsibility with respect to (i) any ownership interest in
the Series 2010 B&C Bonds, (ii) the payment by DTC to any DTC Direct Participant or by any DTC Direct
Participants or DTC Indirect Participant of any amount due to any Beneficial Owner in respect of the principal of or
interest on the Series 2010 B& C Bonds, (iii) the delivery to any DTC Participant or any Beneficial Owner of any
notice which is permitted or required to be given to Series 2010 B& C Bondholders under any Series 2010 B&C
Program Bond Resolution, or (iv) any consent given or other action taken by DTC or Cede & Co. as Series 2010 B&C
Bondholder.

So long as Cede & Co. is the registered owner of the Series 2010 B&C Bonds, as the nominee of DTC,
references herein to the Series 2010 B& C Bondholders or registered owners of the Series 2010 B& C Bonds (other
than under the captions “TAX MATTERS’ and “SECONDARY MARKET DISCLOSURE”") shall mean Cede & Co.,
and shall not mean the Beneficial Owners of the Series 2010 B& C Bonds.

SECURITY FOR THE SERIES 2010 B& C BONDS
The Series 2010B Bonds— General

The Series 2010B Bonds will be special obligations of the Trust, payable from and secured solely by a pledge
of and lien upon all of theright, title and interest of the Trust in, to and under:

Q) loan repayments made pursuant to the Trust Loan Agreements entered into in connection with the

Series 2010B Financing Program (the “Series 2010B Trust Loan Agreements’), which loan
repayments are collected by the Series 2010B Trustes;
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(i)

(iii)

(iv)
v)

the Borrower Trust Loan Bonds issued in connection with the Series 2010B Trust Loan Agreements
(the “ Series 2010B Borrower Trust Loan Bonds') pursuant to the terms of the Borrower Trust Loan
Bond Resolutions (the “Series 2010B Borrower Trust Loan Bond Resolutions’), which Series
2010B Borrower Trust Loan Bonds are held by the Trust and assigned by the Trust to the Series
2010B Trustee as evidence of and security for the loan repayments described in clause (i) above;

loan repayments made pursuant to the Fund Loan Agreements entered into in connection with the
Series 2010B Financing Program (the “Series 2010B Fund Loan Agreements’), which loan
repayments are collected by the Series 2010B Trusteg;

the other Series 2010B Revenues (as defined herein) not included in clauses (i) or (iii) above; and

all other funds, accounts and subaccounts established pursuant to the Series 2010B Bond Resolution
(but excluding the Operating Expense Fund, the Project Fund and the Rebate Fund), together with
all proceeds and investment income of the foregoing (clauses (i), (iii), (iv) and (v) shall be referred
to collectively herein asthe “ Series 2010B Trust Estate”).

The “Series 2010B Revenues’ include:

(i)

(i)

(iii)

(iv)

all Series 2010B Loan repayments from the Series 2010B Borrowers collected by the Series 2010B
Trustee to satisfy debt service due on the Series 2010B Bonds, including, without limitation:

€) moneys payable pursuant to the respective Series 2010B Borrower Service Agreements (as
defined herein) and the Series 2010B Government Borrower Guaranties, if such Series
2010B Borrower Service Agreement or Series 2010B Borrower Guaranty is required
pursuant to the respective Series 2010B Borrower Trust Loan Bond Resolution; and

(b) moneys derived from the respective Series 2010B Borrower Debt Service Reserve Funds
(as defined herein), if such Series 2010B Borrower Debt Service Reserve Fund is required
pursuant to the respective Series 2010B Borrower Trust Loan Bond Resolution;

payments, if any, made to the Series 2010B Trustee by the Master Program Trustee from amounts
on deposit in the Master Program Trust Account (and all subaccounts therein) (see “Master Program
Trust Agreement” below);

the proceeds derived from the payments included in clauses (i) and (ii) above, including, without
limitation, investment income; and

if necessary to satisfy the Series 2010B Loan repayments from municipal Series 2010B Borrowers,
the State-aid payable to such municipal Series 2010B Borrowers; and if necessary to satisfy the
Series 2010B Loan repayments from the authority Series 2010B Borrowers, the State-aid payable to
certain municipal and county Series 2010B Participants (as defined herein) and the Series 2010B
Government Borrower Guarantors (see “Series 2010B Borrower Service Agreements and Series
2010B Government Borrower Guaranties’ and “State-Aid Intercept Powers of the Trust under the
Trust Act” below).

Pursuant to the Series 2010B Bond Resolution, the Series 2010B Trust Estate is pledged and assigned as

security for the payment of the principal or redemption premium, if any, of and the interest on the Series 2010B Bonds
and any Refunding Bonds that may be issued thereunder, subject to certain provisions of the Series 2010B Bond
Resolution permitting the application thereof for the purposes and on the terms and conditions set forth in the Series
2010B Bond Resolution. The Series 2010B Trust Estate shall become immediately subject to the lien of said pledge
without any physical delivery thereof or further act, and such lien shall be valid and binding against all persons having
claims of any kind in tort, contract or otherwise against the Trust. In addition, the Master Program Trustee has
pledged its interest in and to moneys and securities on deposit in the Master Program Trust Account to the Series
2010B Trustee to the extent set forth in the Master Program Trust Agreement. (See “Master Program Trust
Agreement” herein.)
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Because the Series 2010B Bonds are Coverage Receiving Bonds, they are secured by Fund Loan repayments
from Coverage Providing Financing Programs that have been transferred to the Master Program Trustee for deposit in
the Master Program Trust Account. Fund Loan repayments under the Coverage Providing Financing Programs
provide additional security for Coverage Receiving Bonds. (See “Coverage Providing Financing Programs’ and
“Coverage Receiving Financing Programs’ herein).

The full faith and credit of the Trust are NOT pledged, either expressly or by implication, to the payment of
the principal or redemption premium, if any, of or the interest on the Series 2010B Bonds. The Trust has no taxing
power, and it has no claim on any revenues or receipts of the State or any agency or political subdivision thereof or of
any Series 2010B Borrower, except as expressly provided in the Series 2010B Trust Loan Agreements.

The Series 2010C Bonds— General

The Series 2010C Bonds will be special obligations of the Trust, payable from and secured solely by a pledge
of and lien upon all of theright, title and interest of the Trust in, to and under:

() loan repayments made pursuant to the Trust Loan Agreements entered into in connection with the
Series 2010C Financing Program (the “Series 2010C Trust Loan Agreements’; the Series 2010B
Trust Loan Agreements and the Series 2010C Trust Loan Agreements shal be referred to
collectively herein as the “ Series 2010 B& C Trust Loan Agreements’), which loan repayments are
collected by the Series 2010C Trustes;

(i) the Borrower Trust Loan Bonds issued in connection with the Series 2010C Trust Loan Agreements
(the “ Series 2010C Borrower Trust Loan Bonds’; the Series 2010B Borrower Trust Loan Bonds and
the Series 2010C Borrower Trust Loan Bonds shall be referred to collectively herein as the “ Series
2010 B& C Borrower Trust Loan Bonds’) pursuant to the terms of the Borrower Trust Loan Bond
Resolutions (the “Series 2010C Borrower Trust Loan Bond Resolutions’; the Series 2010B
Borrower Trust Loan Bond Resolutions and the Series 2010C Borrower Trust Loan Bond
Resolutions shall be referred to collectively herein as the “ Series 2010 B& C Borrower Trust Loan
Bond Resolutions’), which Series 2010C Borrower Trust Loan Bonds are held by the Trust and
assigned by the Trust to the Series 2010C Trustee as evidence of and security for the loan
repayments described in clause (i) above;

(iii) loan repayments made pursuant to the Fund Loan Agreements entered into in connection with the
Series 2010C Financing Program (the “ Series 2010C Fund Loan Agreements’; the Series 2010B
Fund Loan Agreements and the Series 2010C Fund Loan Agreements shal be referred to
collectively herein as the “ Series 2010 B& C Fund Loan Agreements’), which loan repayments are
collected by the Series 2010C Trustes;

(iv) the other Series 2010C Revenues (as defined herein) not included in clauses (i) or (iii) above; and

(v) all other funds, accounts and subaccounts established pursuant to the Series 2010C Bond Resolution
(but excluding the Operating Expense Fund, the Project Fund and the Rebate Fund), together with
all proceeds and investment income of the foregoing (clauses (i), (iii), (iv) and (v) shall be referred
to collectively herein as the “ Series 2010C Trust Estate”).

The “Series 2010C Revenues’ include:

Q) all Series 2010C Loan repayments from the Series 2010C Borrower collected by the Series 2010C
Trustee to satisfy debt service due on the Series 2010C Bonds;

(i) payments, if any, made to the Series 2010C Trustee by the Master Program Trustee from amounts

on deposit in the Master Program Trust Account (and all subaccounts therein) (see “Master Program
Trust Agreement” below);
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(i) the proceeds derived from the payments included in clauses (i) and (ii) above, including, without
limitation, investment income; and

(iv) if necessary to satisfy the Series 2010C Loan repayments from the municipal Series 2010C
Borrower, the State-aid payable to such municipal Series 2010C Borrower (see “Series 2010C
Borrower Service Agreements’ and “State-Aid Intercept Powers of the Trust under the Trust Act”
below).

Pursuant to the Series 2010C Bond Resolution, the Series 2010C Trust Estate is pledged and assigned as
security for the payment of the principal or redemption premium, if any, of and the interest on the Series 2010C Bonds
and any Refunding Bonds that may be issued thereunder, subject to certain provisions of the Series 2010C Bond
Resolution permitting the application thereof for the purposes and on the terms and conditions set forth in the Series
2010C Bond Resolution. The Series 2010C Trust Estate shall become immediately subject to the lien of said pledge
without any physical delivery thereof or further act, and such lien shall be valid and binding against all persons having
claims of any kind in tort, contract or otherwise against the Trust. In addition, the Master Program Trustee has
pledged its interest in and to moneys and securities on deposit in the Master Program Trust Account to the Series
2010C Trustee to the extent set forth in the Master Program Trust Agreement. (See “Master Program Trust
Agreement” herein.)

Because the Series 2010C Bonds are Coverage Receiving Bonds, they are secured by Fund Loan repayments
from Coverage Providing Financing Programs that have been transferred to the Master Program Trustee for deposit in
the Master Program Trust Account. Fund Loan repayments under the Coverage Providing Financing Programs
provide additional security for Coverage Receiving Bonds. (See “Coverage Providing Financing Programs’ and
“Coverage Receiving Financing Programs’ herein).

The full faith and credit of the Trust are NOT pledged, either expressly or by implication, to the payment of
the principal or redemption premium, if any, of or the interest on the Series 2010C Bonds. The Trust has no taxing
power, and it has no claim on any revenues or receipts of the State or any agency or political subdivision thereof or of
any Series 2010C Borrower, except as expressly provided in the Series 2010C Trust Loan Agreements.

Coverage Providing Financing Programs

Upon the issuance of the Series 1995 Bonds (as defined herein), the Trust, the State, the prior loan servicers,
the prior Trustees and United States Trust Company of New Y ork, as master program trustee thereunder, entered into
the Master Program Trust Agreement, dated as of November 1, 1995, as amended and supplemented (the “Master
Program Trust Agreement”). In accordance with that certain Agreement of Resignation of Outgoing Master Program
Trustee, Appointment of Successor Master Program Trustee and Acceptance Agreement (the “Succession
Agreement”), dated as of November 1, 2001, and entered into pursuant to the successor provisions set forth in the
Master Program Trust Agreement, State Street Bank & Trust Company, N.A. (predecessor to U.S. Bank Trust
National Association) became the master program trustee (the “Master Program Trustee”) as of November 1, 2001.
The Master Program Trustee holds all moneys, and securities purchased with moneys, deposited in the Master
Program Trust Account in trust for the benefit of al holders of Coverage Receiving Bonds. Once the Interest
Payment Date and/or the Principal Payment Date, as the case may be, with respect to the Series 2010 B& C Bonds has
been reached and the Series 2010 B&C Trustee is still unable to satisfy the debt service payment due on the Series
2010 B&C Bonds on any such date, the Master Program Trustee shall satisfy any such deficiency to the extent of
moneys on deposit in the Master Program Trust Account in accordance with the terms of the Master Program Trust
Agreement, as further described herein under the caption “Security for the Series 2010 B&C Bonds — Available
Security Provisions for the Series 2010 B& C Bonds— 6. Master Program Trust Agreement”.

Pursuant to the Master Program Trust Agreement, a Coverage Providing Financing Program is a Financing
Program for which the State has agreed to subordinate its right to receive Fund Loan repayments to the payment of the
principal of and interest on each series of Coverage Receiving Bonds. Any Fund Loan repayments payable pursuant
to a given Coverage Providing Financing Program that remain following the repayment in full of the companion Trust
Loans made pursuant to such Coverage Providing Financing Program are made available to secure each series of
Coverage Receiving Bonds. Because the Trust Loan repayments in a given Coverage Providing Financing Program
are used to pay debt service on the series of Bonds that financed such Trust Loans, this subordination by the State of
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its right to receive Fund Loan repayments remaining after repayment in full of such companion Trust Loans provides
additional security for each such series of Coverage Receiving Bonds.

State approval is required for future Financing Programs to be designated as Coverage Providing Financing
Programs that would provide additional security for Coverage Receiving Bonds, including the Series 2010 B&C
Bonds. Although the State previously has agreed to this subordination in every year that this additional security
through the Master Program Trust Agreement has been in existence (i.e., from 1995 to the present) and although the
Trust knows of no reason why the State would not agree to this future subordination, the Trust cannot assure that the
State will continue to provide such subordination. Notwithstanding the foregoing, the State may not revoke the
subordination authorized for the Coverage Providing Financing Programs from 1989 through and including 2010 for
so long as Coverage Receiving Bonds, including the Series 2010 B& C Bonds, under Coverage Receiving Financing
Programs are Outstanding.

“Coverage Providing Financing Programs’ currently consist of al Financing Programs from 1989 through
and including 2010 (including the Financing Programs containing all series of Refunding Bonds that have refunded
the Bonds originally issued in 1989 to date), but excluding those portions of the 1994, 1996, 1998 and 2001 Financing
Programs that refunded all of the Bonds originally issued under the 1987, 1988, 1989 and 1990 Financing Programs
(the “Excluded Financing Programs’). It should be noted that on December 1, 2005, the Trust issued its
Environmental Infrastructure Revenue Bonds (Bergen County Improvement Authority — EnCap Golf Holdings, LLC
Project), Series 2005 (the “BCIA-EnCap Bonds’), which bonds were not issued pursuant to the traditional Financing
Program of the Trust. Therefore, the BCIA-EnCap Bonds are not Coverage Receiving Bonds and do not constitute a
Coverage Providing Financing Program.

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

Coverage Receiving Financing Programs

Coverage Receiving Financing Programs are secured by the balance of Fund Loan repayments made
pursuant to Coverage Providing Financing Programs. Specifically, once Fund Loan repayments made pursuant to a
given Coverage Providing Financing Program are no longer needed to secure the series of Bonds issued to fund the
companion Trust Loans made by the Trust as part of such Coverage Providing Financing Program, such Fund Loan
repayments are turned over to the Master Program Trustee for deposit in the Master Program Trust Account so as to
provide additional security for all Bonds issued in all Coverage Receiving Financing Programs, including, without
limitation, the Series 2010 B& C Bonds (the “ Coverage Receiving Bonds’). Under the terms of the Master Program
Trust Agreement, the holders of all Coverage Receiving Bonds have a pro-rata secured interest in the moneys and
securities on deposit in the Master Program Trust Account. This pro-rata interest is maintained by requiring each
series of Coverage Receiving Bonds to amortize principal on September 1 of each year and to pay interest
semiannually on March 1 and September 1 of each year until final maturity (stated or otherwise).

The Trust retains full discretion to determine, with the consent of the State, whether future Financing
Programs will be Coverage Providing Financing Programs, Coverage Receiving Financing Programs, both or neither.
If more series of Coverage Receiving Bonds are issued by the Trust in future Financing Programs without a
corresponding increase in Coverage Providing Financing Programs, the amount of security provided by the Coverage
Providing Financing Programs that will be available to all series of Coverage Receiving Bonds will decrease.
Therefore, there is a potential to reduce the amount of security available from the Coverage Providing Financing
Programs to any one series of Coverage Receiving Bonds, such as the Series 2010 B& C Bonds.

“Coverage Receiving Financing Programs’ currently consist of:
Q) the two series of Bonds issued to finance the 1995 Financing Program (the “ Series 1995 Bonds’);
(i) the two series of Bonds issued to finance the 1996 Financing Program (the “ Series 1996 Bonds”);

(i) the single series of Bonds issued to finance the 1997 Financing Program (exclusive of that portion
of the 1997 Financing Program that refunded one series of Bonds issued under the 1990 Financing
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Program and one series of Bonds issued under the 1991 Financing Program) (the “Series 1997
Bonds’);

(iv) the two series of Bonds issued to finance the 1998 Financing Program (exclusive of that portion of
the 1998 Financing Program that refunded a portion of two series of Bonds issued under the 1992
Financing Program and two series of Bonds issued under the 1994 Financing Program) (the “ Series
1998 Bonds’);

(v) the two series of Bonds issued to finance the 1999 Financing Program (the “ Series 1999 Bonds”);
(vi) the two series of Bonds issued to finance the 2000 Financing Program (the “ Series 2000 Bonds”);
(vii) the three series of Bonds issued to finance the 2001 Financing Program (exclusive of that portion of
the 2001 Financing Program that refunded a portion of one series of Bonds issued under the 1990
Financing Program) (the “ Series 2001 Bonds’);
(viii)  thetwo series of Bonds issued to finance the 2002 Financing Program (the “ Series 2002 Bonds”);
(ix) the single series of Bonds issued to finance the 2003 Financing Program (the “ Series 2003 Bonds);
(x) the two series of Bonds issued to finance the 2004 Financing Program (the “ Series 2004 Bonds”);
(xi) the two series of Bonds issued to finance the 2005 Financing Program (the “ Series 2005 Bonds”);
(xii) the two series of Bonds issued to finance the 2006 Financing Program (the “ Series 2006 Bonds”);
(xiii)  the single series of Bonds issued to finance the 2007 Financing Program (the “ Series 2007 Bonds”);
(xiv)  thesingle series of Bonds issued to finance the 2008 Financing Program (the “ Series 2008 Bonds”);

(xv) the two series of Bonds issued to finance the 2009 Financing Program (the “ Series 2009 Bonds”);

(xvi)  the single series of Bonds issued to finance the 2010A Financing Program (the “Series 2010A
Bonds’); and

(xvii)  the Series 2010 B& C Bonds.

Coverage Receiving Financing Programs also include the Financing Programs containing all Series of
Refunding Bonds that have refunded all or a portion of the above referenced Series of Bonds and all future Financing
Programs so designated by the Trust in accordance with Section 4(a) of the Master Program Trust Agreement. The
Series 1995 Bonds, the Series 1996 Bonds, the Series 1997 Bonds, the Series 1998 Bonds, the Series 1999 Bonds, the
Series 2000 Bonds, the Series 2001 Bonds, the Series 2002 Bonds, the Series 2003 Bonds, the Series 2004 Bonds, the
Series 2005 Bonds, the Series 2006 Bonds, the Series 2007 Bonds, the Series 2008 Bonds, the Series 2009 Bonds, the
Series 2010A Bonds, the Series 2010 B& C Bonds, all Series of Refunding Bonds that have refunded all or a portion
of such Series of Bonds, and all series of Bonds to be issued pursuant to future Financing Programs as so designated
(the “Future Bonds’) may be referred to collectively as “Coverage Receiving Bonds.” It should be noted that on
December 1, 2005, the Trust issued the BCIA-EnCap Bonds, which bonds were not issued pursuant to the traditional
Financing Program of the Trust. Therefore, the BCIA-EnCap Bonds are not Coverage Receiving Bonds and do not
constitute a Coverage Providing Financing Program.

See Appendix D — “AGGREGATE FINANCING PROGRAM REPAYMENTS AVAILABLE TO
PROVIDE COVERAGE FOR COVERAGE RECEIVING BONDS.”
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Amount of Coverage

To the extent that each Borrower in each Coverage Providing Financing Program repays its Trust Loan and
Fund Loan on time and in full, Fund Loan repayments will be available to secure the Coverage Receiving Bonds as of
each semiannual debt service payment date of such Coverage Receiving Bonds in the aggregate amounts set forth in
Appendix D - “AGGREGATE FINANCING PROGRAM REPAYMENTS AVAILABLE TO PROVIDE
COVERAGE FOR COVERAGE RECEIVING BONDS.” Although these amounts currently are scheduled to be
available to provide additional security for the Coverage Receiving Bonds, no assurance can be given by the Trust that
all such Trust Loan and Fund Loan repayments will be made by the Borrowers in each Coverage Providing Financing
Program on time and in full. In addition, due to the ability, pursuant to Department Regulations, of Borrowers in
Coverage Providing Financing Programs to adjust the amount of their Fund Loan downward in order to reflect lower
than anticipated Project costs, the Fund Loan repayments of such Borrowers may be reduced in inverse order of
maturity in the event that such downsizing of the Fund Loan amount occurs. To the extent such downsizing does
occur, the amounts set forth in this aggregate coverage table will be reduced correspondingly. As of the date of this
Official Statement, every Borrower in every Financing Program has made its Trust Loan and Fund Loan repayments
on time and in full so asto allow each respective Trustee to pay debt service on its respective series of Bonds on time
and in full.

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

Sour ce of Repayment of L oans

All municipal and county Borrowers issue their Borrower Bonds pursuant to the State’s Local Bond Law,
congtituting Chapter 169 of the Pamphlet Laws of 1960 of the State (N.J.S.A. 40A:2-1 et seq.), as the same has been,
and may from time to time be, amended and supplemented (the “Local Bond Law”). The Local Bond Law requires
each such Borrower, if necessary, to levy ad valorem taxes upon all of the taxable property within the jurisdiction of
the Borrower, without limitation as to rate or amount (“Taxes’), in order to pay debt service on the respective
Borrower Bonds. Over ninety percent (90%) of the aggregate principa amount of Borrower Bonds in Coverage
Providing Financing Programs are secured by either a direct or an indirect genera obligation, full faith and credit
pledge of amunicipal or county government in the State.

In the event that any municipa or county Borrower does not make timely payment in full of its Loan
repayment obligation on any payment date, the Trust and the Trustee for the series of Bonds that is secured by the
Borrower Bonds of any such Borrower would immediately be vested with the right to seek specific performance on
the general obligation pledge under the Borrower Bonds and to seek an appropriate court order to require the
municipal or county Borrower to raise Taxes.

Most municipal, county or regiona authority or commission Borrowers (the “Authority Borrowers’) issue
their Borrower Bonds pursuant to either the sewerage authorities law, constituting Chapter 138 of the Pamphlet Laws
of 1946 of the State (N.J.S.A. 40:14A-1 et seq.), as the same has been, and may from time to time be, amended and
supplemented (the “Sewerage Authorities Law”), the municipal and county utilities authorities law, constituting
Chapter 183 of the Pamphlet Laws of 1957 of the State (N.J.S.A. 40:14B-1 et seq.), as the same has been, and may
from time to time be, amended and supplemented (the “Municipa and County Utilities Authorities Law”), the county
improvement authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the State (N.J.S.A. 40:37A-
44 et seq.), as the same has been, and may from time to time be, amended and supplemented (the “County
Improvement Authorities Law”), or the redevelopment area bond financing law, constituting Chapter 310 of the
Pamphlet Laws of 2001 of the State (N.J.S.A. 40A:12A-64 et seq.), as the same has been, and may from time to time
be, amended and supplemented (the “Redevelopment Area Bond Law”) (collectively, the “Authorities Laws’). In
addition, some Authority Borrowers issue their Borrower Bonds pursuant to laws other than those discussed in the
preceding sentence. The Authorities Laws allow for any such Authority Borrowers to enter into deficiency, service or
other contracts (the “Borrower Service Agreements’) with underlying municipalities, counties and other local
government authorities (the “Participants’). The Authorities Laws further allow Participants to enter into deficiency,
service or other contracts (the “Indirect Borrower Service Agreements’) with underlying municipalities and counties
(the “Indirect Participants’). The Borrower Service Agreements require that Participants pay certain amounts (the
“Annual Charges’), including the Participants share of debt service on al Borrower Bonds issued by the respective
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Authority Borrower. The Indirect Borrower Service Agreements require that Indirect Participants pay certain amounts
(the “Indirect Annual Charges’), including the Indirect Participants’ share of the Participants share of debt service on
all Borrower Bonds issued by the respective Authority Borrower.

In the event that any Authority Borrower that has entered into Borrower Service Agreements involving the
genera obligation pledge of Annual Charges payable by its Participants does not make timely payment in full of its
Loan repayment obligation on any payment date, the Authority Borrower has covenanted in its Loan Agreements to
pursue immediately any remedies available to the Authority Borrower under the applicable Borrower Service
Agreements, including, without limitation, the right of such Authority Borrower to seek specific performance on the
general obligation pledge of Annual Charges by the Participants under the Borrower Service Agreements and to seek
an appropriate court order to require the municipal or county Participants to raise Taxes. All other Authority
Borrowers that have entered into Borrower Service Agreements without the genera obligation pledge of Annual
Charges have similarly covenanted in their Loan Agreements to pursue any rights available against Participants to
recover Annual Charges. These Authority Borrower obligations would arise as soon as Loan repayments have not
been received in full and on time. Thereupon, the Trust and the Trustee for the affected series of Bonds would have
the right to seek a court order to force the Authority Borrower to pursue the remedies described herein.

In addition, the County Improvement Authorities Law and the Redevelopment Area Bond Law each permit
certain counties and municipalities (the “Government Borrower Guarantors’) to guaranty unconditionally and
irrevocably (the “Government Borrower Guaranties’) the payment of debt service on Authority Borrower Bonds
issued by (i) in the case of the County Improvement Authorities Law, county improvement authorities and (ii) in the
case of the Redevelopment Area Bond Law, “redevelopment entities’ as defined therein, which guaranty payments
(the “ Government Guaranty Payments’) shall be made from any available source, including, if necessary, the levy of
ad valorem taxes upon al of the taxable property within the jurisdiction of the Government Borrower Guarantors,
without limitation as to rate or amount.

In the event that any Authority Borrower that has entered into Government Borrower Guaranties involving
the general obligation pledge of Government Guaranty Payments payable by its Government Borrower Guarantors
does not make timely payment in full of its Loan repayment obligation on any payment date, the Authority Borrower
has covenanted in its Loan Agreements to pursue immediately any remedies available to the Authority Borrower
under the applicable Government Borrower Guaranties. Such remedies would include the right of such Authority
Borrower to seek specific performance on the general obligation pledge of Government Guaranty Payments by the
Government Borrower Guarantors under the Government Borrower Guaranties and to seek an appropriate court order
to require the municipal or county Government Borrower Guarantors to levy ad valorem taxes upon al of the taxable
property within the jurisdiction of such municipal or county Government Borrower Guarantors, without limitation as
to rate or amount.

All Private Borrowers (other than nonprofit entities) issue their Borrower Bonds pursuant to the New Jersey
Business Corporation Act, constituting Chapter 263 of the Pamphlet Laws of 1968 of the State (N.J.S.A. 14A:1-1 et
seg.), as the same has been, and may from time to time be, amended and supplemented (the “Business Corporation
Law”). The Business Corporation Law permits private corporations (the “Private Borrower Guarantors’; the
Government Borrower Guarantors and the Private Borrower Guarantors shall be referred to collectively herein as the
“Borrower Guarantors’) to guaranty unconditionally and irrevocably (the “Private Borrower Guaranties’; the
Government Borrower Guaranties and the Private Borrower Guaranties shall be referred to collectively herein as the
“Borrower Guaranties’) the payment of debt service on the Borrower Bonds of Private Borrowers, which guaranty
payments (the “Private Guaranty Payments’; the Government Guaranty Payments and the Private Guaranty Payments
shall be referred to collectively herein as the “ Guaranty Payments’) shall be made from any available source or one or
more dedicated sources, al as set forth in the Private Borrower Guaranties. Moreover, certain Private Borrowers may
be required to additionally secure their Borrower Bonds with letters of credit (the “Private Borrower Letters of
Credit”) issued by financia institutions authorized to transact business in the State, mortgages (the “Private Borrower
Mortgages’) or special reserve funds (the “Private Borrower Special Reserve Funds’).

In the event that any Private Borrower that has entered into Private Borrower Guaranties involving the full
faith and credit pledge of Private Guaranty Payments payable by its Private Borrower Guarantors does not make
timely payment in full of its Loan repayment obligation on any payment date, the Private Borrower has covenanted in
its Loan Agreements to pursue immediately any remedies available to the Private Borrower under the applicable
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Private Borrower Guaranties. This would include the right of such Private Borrower to seek specific performance on
the pledge of Private Guaranty Payments by the Private Borrower Guarantors under the Private Borrower Guaranties.

Depending upon the specific security applicable to each Borrower Bond, a Loan repayment can be timely
made in full by a Borrower in a Coverage Providing Financing Program from sources other than revenues or genera
obligation taxes if such amounts are not forthcoming. Borrower Bonds of Authority Borrowers and Private Borrowers
may be additionally secured by amounts on deposit in debt service reserve funds or special reserve funds created and
existing under the respective Borrower Bond Resolutions. These debt service reserve funds or specia reserve funds
will be drawn on when System revenues (including Annual Charges, Indirect Annual Charges, Government Guaranty
Payments or Private Guaranty Payments) and, if applicable, general obligation taxes are insufficient to pay debt
service on any Borrower Bonds on any applicable debt service payment date. To the extent any such debt service
reserve funds or special reserve funds have been depleted and have not been replenished under the terms of the
applicable Borrower Bond Resolutions, the scheduled payment of principal of and interest on certain Borrower Trust
Loan Bonds and certain Borrower Fund Loan Bonds, in very limited circumstances, may be guaranteed by nationally
recognized municipal bond insurance companies. These policies may then be drawn on to make timely payment of
the respective series of Borrower Bonds.

Under Section 12a of the Trust Act, certain Trust Loans remaining unpaid for thirty (30) days may be
satisfied from State-aid otherwise due, as applicable, to (i) the municipal or county Borrower, (ii) the municipal or
county Participant of an Authority Borrower that has pledged the payment of Annual Charges, or (iii) the municipal or
county Government Borrower Guarantor of an Authority Borrower that has pledged the payment of Government
Guaranty Payments. The State-aid intercept is not available for Trust Loan repayments from Authority Borrowers
directly, from Private Borrowers, from Private Borrower Guarantors, from the Participants of Authority Borrowers
whose obligations arise by statute (as opposed to Borrower Service Agreements) and from Indirect Participants. The
State-aid intercept also is not available for the repayment of Borrower Fund Loan Bonds.

The Trustee in any Financing Program acting for the benefit of the holders of a Series of Bonds secured by
Trust Loans that are past due will automatically receive any Fund Loan repayments made by the other Borrowers in
such Financing Program up to an amount necessary to satisfy any such Trust Loan deficiency. Any such Trustee need
not pursue nor cause the Trust to pursue any of the rights or remedies discussed above in order to receive the Fund
Loan repayments, because al Loan repayments for any given Financing Program are paid (either directly, or
indirectly through a loan servicer) to the Trustee for such Financing Program. Regardless of whether the Trustee
satisfies this deficiency from Fund Loan repayments, the Trust and the Trustee retain their rights to pursue the other
remedies discussed above. Although no remedy discussed above need be pursued prior to any other remedy, no
remedy may be pursued prior to the time when the Trust or the Trustee, as the case may be, obtains those rights.
Except for the State-aid intercept, which cannot be invoked until thirty (30) days have passed from the time of a Trust
Loan delinquency, al of the rights and remedies discussed above are available to the Trust and the Trustee
immediately upon the failure by a Borrower to make a complete and timely Trust Loan repayment.

Notwithstanding the existence of the remedies noted in the foregoing paragraphs, the Trust cannot
assurethat a court of competent jurisdiction would enforcetheserights.

For information relating to the source of repayment of the Series 2010B Loans and the Series 2010C Loans,
see Appendix B — “SERIES 2010 B& C BORROWERS’ and “SECURITY FOR THE SERIES 2010 B&C BONDS -
Available Security Provisions for the Series 2010 B& C Bonds” below.

Available Security Provisions for the Series 2010 B& C Bonds

The following sections discuss the specific provisions for security for the payment of the principa and
redemption premium, if any, of and the interest on the Series 2010 B&C Bonds. Although no remedy discussed
herein need be pursued prior to any other remedy, no remedy may be pursued prior to the time when the Trust or the
Series 2010 B& C Trustee, as the case may be, obtains those rights. Except for the State-aid intercept, which cannot
be invoked until thirty (30) days have passed from the time of a Series 2010 B& C Trust Loan delinquency, al of the
rights and remedies discussed herein are available to the Trust and the Series 2010 B& C Trustee immediately upon
the failure by a Series 2010 B& C Borrower to make a complete and timely Series 2010 B& C Trust Loan repayment.
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1 Series 2010 B& C Trust L oan Agreements

Pursuant to the Series 2010 B& C Trust Loan Agreements:

() Upon the issuance by the Trust of its Series 2010 B&C Bonds, each Series 2010 B& C Borrower
must deliver to the Trust a valid Series 2010 B&C Borrower Trust Loan Bond evidencing and
securing the repayment obligation of such Series 2010 B& C Borrower with respect to its Series
2010 B&C Trust Loan.

(i) The Series 2010 B& C Trust Loan repayments payable by the Series 2010 B& C Borrowers pursuant
to their respective Series 2010 B&C Trust Loan Agreements will equal the principal and interest
payments that the Trust is required to make on the allocable portion of the particular Series 2010
B& C Bonds from which such Series 2010 B& C Trust Loans were made, and will be due from the
Series 2010 B& C Borrowers on February 1 (interest only) and August 1 (principal and interest) of
each year (except in the case of certain Series 2010 B& C Borrowers that will make their semiannual
payments earlier than required in satisfaction of requirements set forth in their respective Series
2010 B& C Borrower Trust Loan Bond Resolutions), with interest payments commencing August 1,
2011, until the end of the Series 2010 B& C Trust Loan terms, such dates being at least thirty (30)
days prior to the respective March 1 and September 1 payment dates for the Series 2010 B&C
Bonds.

(ili)  Each Series 2010 B& C Trust Loan Agreement will establish certain conditions precedent to, among
other things, the prepayment of the Series 2010 B&C Trust Loan and the Series 2010 B&C
Borrower Trust Loan Bond, and to the assignment of such Series 2010 B& C Trust L oan Agreement
by the applicable Series 2010 B& C Borrower, which preconditions include, but are not limited to,
the written approval thereof by the Trust.

In addition, all principal of Series 2010 B&C Fund Loans is payable at least thirty (30) days prior to the
payment date with respect to the respective Series of 2010 B& C Bonds from which the companion Series 2010 B& C
Trust Loans were funded, in order to provide additional security for such Series 2010 B& C Bonds.

General Obligation Series 2010 B&C Borrowers. The obligations of certain Series 2010 B&C Borrowers
(the “General Obligation Series 2010 B& C Borrowers’) to repay their Series 2010 B&C Trust Loans will be direct
and general obligations and ultimately payable from its general tax revenues. Under the terms of its respective Series
2010 B&C Trust Loan Agreement, each General Obligation Series 2010 B& C Borrower will (i) covenant to provide
the resources to maintain its System in good repair and operating condition and (ii) irrevocably pledge its full faith and
credit and covenant to exercise its unlimited taxing powers for the punctual payment of the principal of and interest on
its Series 2010 B&C Trust Loan and its Series 2010 B&C Borrower Trust Loan Bond. Simultaneously with the
execution of the Series 2010 B&C Trust Loan Agreements, the Trust will receive an opinion from counsel to each
General Obligation Series 2010 B& C Borrower to the effect that such General Obligation Series 2010 B& C Borrower
has no bonds, notes or other debt obligations outstanding that are superior or senior to its Series 2010 B& C Borrower
Trust Loan Bond as to the pledge of and lien on the general tax revenues of such General Obligation Series 2010 B&C
Borrower.

Soecial Obligation Series 2010 B&C Borrowers. The obligations of certain Series 2010 B& C Borrowers
(respectively, the “ Special Obligation Series 2010B Borrowers’ and the “ Special Obligation Series 2010C Borrowers’
and, collectively, the “Specia Obligation Series 2010 B& C Borrowers’) to repay their Series 2010 B& C Trust Loans
will be special obligations of each such Special Obligation Series 2010 B& C Borrower and will be payable solely
from the pledged revenues or other receipts of its respective System. The obligations of certain Special Obligation
Series 2010B Borrowers (the “Junior Lien Series 2010B Borrowers’) to repay their respective Series 2010B Trust
Loans will be payable from funds made available by such Special Obligation Series 2010B Borrowers under their
respective subordinate lien Series 2010B Borrower Trust Loan Bond Resolutions. Notwithstanding the subordinate
nature of the lien described in foregoing sentence, the municipal and county Participants for such Junior Lien Series
2010B Borrowers are each required to exercise their unlimited taxing power in order to pay their respective Annual
Charges. See “Sources of Repayment of Loans” herein.
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Under the terms of its Series 2010 B& C Trust Loan Agreement, each Special Obligation Series 2010 B&C
Borrower will pledge to (i) maintain its System in good repair and operating condition, and (ii) establish, levy and
collect rents, rates and other charges for the products and services provided by its System, which shall be at least
sufficient (a) to meet the operation and maintenance expenses of such System and (b) to generate funds sufficient to
fulfill the terms and conditions of all contracts and agreements made by it, including, without limitation, its Series
2010 B&C Trust Loan Agreement and its Series 2010 B& C Borrower Trust Loan Bond. Simultaneously with the
execution of the Series 2010 B&C Trust Loan Agreements, the Trust will receive an opinion from counsel to each
Specia Obligation Series 2010 B& C Borrower, except for the Junior Lien Series 2010B Borrowers, to the effect that
such Specia Obligation Series 2010 B& C Borrower has no bonds, notes or other debt obligations outstanding that are
superior or senior to its Series 2010 B& C Borrower Trust Loan Bond as to the pledge of and lien on the pledged
revenues of such Special Obligation Series 2010 B& C Borrower’s System.

For additional information regarding the provisions, terms and conditions of the Series 2010 B&C Trust
Loan Agreements, see Appendix F hereto — “SUMMARY OF THE SERIES 2010 B&C TRUST LOAN
AGREEMENTS (INCLUDING THE CONTINUING DISCLOSURE AGREEMENTS FOR THE SERIES 2010
B&C BORROWERS), THE SERIES 2010 B&C FUND LOAN AGREEMENTS AND THE OTHER COVERAGE
PROVIDING FUND LOAN AGREEMENTS.” For information concerning which Series 2010 B& C Borrowers are
General Obligation Series 2010 B& C Borrowers and which Series 2010 B& C Borrowers are Special Obligation Series
2010 B& C Borrowers, see Appendix B hereto - “SERIES 2010 B& C BORROWERS.”

2. Series 2010B Borrower Debt Service Reserve Funds

If and when a Special Obligation Series 2010B Borrower is unable to make its Series 2010B Trust Loan
repayment in full when due from pledged System revenues, the trustee for the applicable Series 2010B Borrower
Trust Loan Bonds and the Series 2010B Borrower Fund Loan Bonds (collectively, the “Series 2010B Borrower
Bonds") is required to satisfy any such deficiency on the Series 2010B Trust Loan repayment date, if applicable, from
a draw on the debt service reserve fund that may be created and existing pursuant to the applicable Series 2010B
Borrower Trust Loan Bond Resolution (the “Series 2010B Borrower Debt Service Reserve Fund”) for such Special
Obligation Series 2010B Borrower. However, the Series 2010B Financing Program does not require the funding of a
Series 2010B Borrower Debt Service Reserve Fund to secure the Series 2010B Borrower Bonds, and not all Series
2010B Borrower Trust Loan Bond Resolutions require the funding of a Series 2010B Borrower Debt Service Reserve
Fund.

The Series 2010C Borrower Trust Loan Bond Resolutions do not require the funding of a debt service
reserve fund.

3. Series 2010B Borrower Service Agreementsand Series 2010B Government Borrower Guaranties

As further security for the payment of the Series 2010B Bonds, (i) most, but not all, Specia Obligation Series
2010B Borrowers have entered into a Borrower Service Agreement (collectively, the “ Series 2010B Borrower Service
Agreements’) with Participants (collectively, the “Series 2010B Participants’) that receive environmental
infrastructure service from such Special Obligation Series 2010B Borrowers, and (ii) one of the Special Obligation
Series 2010B Borrowers has entered into two Government Borrower Guaranties (collectively, the “Series 2010B
Government Borrower Guaranties’), each with a Government Borrower Guarantor (collectively, the “ Series 2010B
Government Borrower Guarantors’). The Series 2010B Borrower Service Agreements require that the Series 2010B
Participants pay certain deficiencies or other amounts (the “Series 2010B Annua Charges’), including, without
limitation, the Series 2010B Participants' share of debt service on the Series 2010B Borrower Bonds of the respective
Special Obligation Series 2010B Borrowers. Pursuant to the Series 2010B Borrower Service Agreements, any
deficiency giving rise to a Series 2010B Annual Charge is calculated at the end of each fiscal year of the Special
Obligation Series 2010B Borrower and is submitted to the applicable Series 2010B Participants for payment as
provided therein. The Series 2010B Government Borrower Guaranties require that the Series 2010B Government
Borrower Guarantors pay debt service on the respective Series 2010B Borrower Bonds of the applicable Special
Obligation Series 2010B Borrower. Under the terms of the respective Series 2010B Borrower Service Agreements
and the Series 2010B Government Borrower Guaranties, the Authorities Laws and all other applicable law, the
municipal and county Series 2010B Participants and the Series 2010B Government Borrower Guarantors, as
applicable, are required to levy ad valorem taxes upon all of the taxable property within the jurisdiction of the
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municipal and county Series 2010B Participants or Series 2010B Government Borrower Guarantors, as applicable,
without limitation as to rate or amount, in order to pay, respectively, Series 2010B Annual Charges or debt service on
the Series 2010B Borrower Bonds of the Special Obligation Series 2010B Borrowers.

If and when any Special Obligation Series 2010B Borrower that has entered into a Series 2010B Borrower
Service Agreement or a Series 2010B Government Borrower Guaranty is unable to make its Series 2010B Trust Loan
repayment in full when due from pledged System revenues and is unable to satisfy any such deficiency in full from a
draw on its Series 2010B Borrower Debt Service Reserve Fund, if applicable, such Special Obligation Series 2010B
Borrower has covenanted in its Series 2010B Trust Loan Agreement to take all measures permitted under its Series
2010B Borrower Service Agreement or its Series 2010B Government Borrower Guaranty, as the case may be, to
collect such deficiency from its Series 2010B Participants or its Series 2010B Government Borrower Guarantors, as
the case may be. This obligation arises immediately on the Series 2010B Trust Loan payment date.

For information regarding Special Obligation Series 2010B Borrowers, the Series 2010B Trust Loan
repayments of which are secured by the Series 2010B Borrower Service Agreements or the Series 2010B Government
Borrower Guaranties, see Appendix B hereto - “ SERIES 2010 B& C BORROWERS.”

4, Series 2010 B& C Bond Resolutions

Pursuant to the Series 2010B Bond Resolution, the Series 2010B Trustee will collect all Series 2010B Trust
Loan repayments and al Series 2010B Fund Loan repayments, in order to provide sufficient moneys to pay debt
service on the Series 2010B Bonds (that financed the Series 2010B Trust Loans) prior to the repayment of the Series
2010B Fund Loans. Pursuant to the Series 2010C Bond Resolution, the Series 2010C Trustee will collect all Series
2010C Trust Loan repayments and all Series 2010C Fund Loan repayments, in order to provide sufficient moneys to
pay debt service on the Series 2010C Bonds (that financed the Series 2010C Trust Loans) prior to the repayment of
the Series 2010C Fund Loans. In the limited circumstance in which Private Borrowers are grouped with Local Unit
Borrowersinto asingle pool, the Fund L oan repayments of the Local Unit Borrowers whose Fund L oans were directly
or indirectly funded by State general obligation bonds are held in a restricted subaccount and may not be used to
satisfy the Trust Loan repayment deficiencies of such Private Borrowers. For a more detailed description of the
provisions of the Series 2010 B& C Bond Resolutions, see Appendix E hereto —“SUMMARY OF THE SERIES 2010
B&C BOND RESOLUTIONS, THE MASTER PROGRAM TRUST AGREEMENT AND THE TRUST
CONTINUING DISCLOSURE AGREEMENT” herein. See also Appendix C hereto — “AGGREGATE SERIES
2010 B&C LOAN REPAYMENTS AVAILABLE TO PROVIDE COVERAGE FOR SERIES 2010 B&C BONDS.”

On or before each Series 2010B Loan repayment due date, each Series 2010B Borrower will make one
payment to the Series 2010B Trustee in an amount equal to the Series 2010B Trust Loan repayment, the Trust
administrative fee payment, the Series 2010B Fund Loan repayment, and the State administrative fee payment then
due, if any. Regardless of the manner in which each Series 2010B Borrower is credited for such payment, the Series
2010B Trustee shall apply the total of all such payments received from all Series 2010B Borrowers as follows:
FIRST, towards the satisfaction of debt service due on the Series 2010B Bonds, SECOND, to the satisfaction of the
Trust's administrative fee payment then due; THIRD, to the Master Program Trustee for deposit in the Master
Program Trust Account for the eventual satisfaction of the total amount of principal due on the related zero-interest
Series 2010B Fund Loans; and, FOURTH, to the satisfaction of the State’'s administrative fee payment then due, if
any.

On or before each Series 2010C Loan repayment due date, each Series 2010C Borrower will make one
payment to the Series 2010C Trustee in an amount equal to the Series 2010C Trust Loan repayment, the Trust
administrative fee payment, the Series 2010C Fund Loan repayment, and the State administrative fee payment then
due, if any. Regardless of the manner in which each Series 2010C Borrower is credited for such payment, the Series
2010C Trustee shall apply the total of al such payments received from each Series 2010C Borrower as follows:
FIRST, towards the satisfaction of debt service due on the Series 2010C Bonds; SECOND, to the satisfaction of the
Trust’s administrative fee payment then due; THIRD, to the Master Program Trustee for deposit in the Master
Program Trust Account for the eventual satisfaction of the total amount of principal due on the related zero-interest
Series 2010C Fund Loan; and, FOURTH, to the satisfaction of the State’ s administrative fee payment then due, if any.
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5. State-Aid Intercept Powers of the Trust under the Trust Act

If and when a Series 2010 B& C Trust Loan repayment deficiency has not been satisfied by any of the above
security provisions and once thirty (30) days have passed from the original Series 2010 B& C Trust Loan repayment
date, the Trust has the right to seek reimbursement from the State Treasurer in the amount of such deficiency from
State-aid otherwise payable to any such General Obligation Series 2010 B& C Borrower, certain municipal and county
Series 2010B Participants, and the Series 2010B Government Borrower Guarantors.

As authorized by the Trust Act, the Trust shall require that, if a Series 2010 B& C Borrower failsto pay to the
Trust in full any of its “obligations’ (as defined in the Trust Act) and such deficiency remains unpaid for a period of
30 days, the State Treasurer shall pay to the Trust the following amounts: (i) if the Series 2010 B& C Borrower is a
General Obligation Series 2010 B& C Borrower, the State Treasurer shall pay an amount sufficient to satisfy such
unpaid obligations from State-aid payable to the General Obligation Series 2010 B& C Borrower or (ii) if the Series
2010B Borrower is a Specia Obligation Series 2010B Borrower, the State Treasurer shall pay an amount sufficient to
satisfy such unpaid obligations from State-aid payable to any municipal and county Series 2010B Participant or Series
2010B Government Borrower Guarantor, as the case may be, that has executed a Series 2010B Borrower Service
Agreement or Series 2010B Government Borrower Guaranty with any such Special Obligation Series 2010B
Borrower. Asdefined in the Trust Act, “obligations” of the Series 2010 B& C Borrowers include, but are not limited
to, principal of and interest on the Series 2010 B& C Borrower Trust Loan Bonds issued by the General Obligation
Series 2010 B& C Borrowers to the Trust, any Series 2010B Annual Charges payable by the Series 2010B Participants
under any Series 2010B Borrower Service Agreement, and debt service on the Series 2010B Borrower Trust Loan
Bonds of the Series 2010B Special Obligation Borrowers payable by the Series 2010B Government Borrower
Guarantors.

The State-aid subject to interception by the Trust for General Obligation Series 2010 B& C Borrowers,
applicable municipal and county Series 2010B Participants, and the Series 2010B Government Borrower Guarantors
includes franchise and gross receipts taxes, business personal property tax replacement revenues, insurance franchise
tax replacement revenues, taxes on financial businesses and revenues from the municipal purposes tax assistance fund
and other similar forms of State-aid payable to the General Obligation Series 2010 B& C Borrowers, the applicable
municipal and county Series 2010B Participants, and the Series 2010B Government Borrower Guarantors. The State-
aid subject to interception by the Trust for county Series 2010B Participants also includes State sharing of taxes based
on insurance companies. ALL STATE-AID IS SUBJECT TO ANNUAL APPROPRIATIONS BY THE STATE
LEGISLATURE. State-aid may include, to the extent permitted by federal law, federal moneys appropriated or
apportioned by the State to the General Obligation Series 2010 B& C Borrowers, the applicable municipal or county
Series 2010B Participants and the Series 2010B Government Borrower Guarantors.

6. Master Program Trust Agreement

Upon the issuance of the Series 1995 Bonds, the Trust, the State, the prior Loan Servicers, the prior Trustees
and United States Trust Company of New York, as master program trustee thereunder, entered into the Master
Program Trust Agreement, dated as of November 1, 1995. In accordance with the Succession Agreement, State Street
Bank & Trust Company, N.A. (predecessor to U.S. Bank Trust National Association) became the Master Program
Trustee as of November 1, 2001. The Master Program Trustee holds all moneys, and securities purchased with
moneys, deposited in the Master Program Trust Account in trust for the benefit of al holders of Coverage Receiving
Bonds. Once the Interest Payment Date and/or the Principal Payment Date, as the case may be, with respect to the
Series 2010 B& C Bonds has been reached and the Series 2010 B& C Trustee is still unable to satisfy the debt service
payment due on the Series 2010 B& C Bonds on any such date, the Master Program Trustee shall satisfy any such
deficiency to the extent of moneys on deposit in the Master Program Trust Account in accordance with the terms of
the Master Program Trust Agreement. Notwithstanding the foregoing, the portion of the Series 2010 B&C Bonds
allocable to the Trust Loans of Private Borrowers shall not be entitled to that portion of the Master Program Trust
Account (approximately 8.24% at present, but subject to change) that was funded from Fund Loans, the original
source of which was general obligation bonds of the State.

Pursuant to the Bond Resolution for any such Coverage Providing Financing Program, all Loan repayments

are collected and commingled and thereafter the Trustee for any such series of Bonds allocates up to an amount
sufficient to pay debt service on any such series of Bonds due on the next scheduled semiannual payment date. Once
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the Trustee has satisfied this debt service requirement, after paying the Trust its nominal administrative fee, the
Trustee repays al Loan moneys so received with respect to the repayment of Fund Loans to the Master Program
Trustee for deposit in the Master Program Trust Account. Thereafter, the Trustee allocates the remaining moneys
toward payment of the State administrative feg, if any. The Master Program Trustee holds all moneys, and securities
purchased with moneys, deposited in the Master Program Trust Account in trust for the benefit of all holders of the
Coverage Receiving Bonds. The Master Program Trustee will make the moneys deposited in the Master Program
Trust Account (and all subaccounts therein) available on the immediately succeeding March 1 and September 1 to pay
debt service on Coverage Receiving Bonds. Thereafter, and if not needed to pay debt service on any such series of
Coverage Receiving Bonds, the moneys deposited in the Master Program Trust Account will be returned to the State.

The Trustee for any series of Coverage Receiving Bonds is required to provide the Trust, the State and the
Master Program Trustee for any such Financing Program with a fifteen (15) day preliminary advance warning if that
Trustee does not have sufficient moneys to pay debt service on the next debt service payment date. If a deficiency
remains by 9:30 am. on the second Business Day immediately preceding the applicable debt service payment date,
the Trustee for any such adversely affected series of Coverage Receiving Bonds shall issue a formal notice of
deficiency (the “Notice”) to the Trust, the State and the Master Program Trustee for such series of Coverage
Receiving Bonds. Thereupon, the Master Program Trustee shall pay every such Trustee that has issued a Notice, from
funds on deposit in the Master Program Trust Account (and all subaccounts therein), an amount sufficient to satisfy all
such deficiencies. If the Master Program Trustee receives Notices citing deficiencies in excess of the total amount on
deposit in the Master Program Trust Account, the Master Program Trustee shall pay out all available moneys to each
adversely affected Trustee in proportion to the amount of their respective deficiencies.

One Business Day after the remaining Fund Loan repayments are made available from the Master Program
Trust Account to satisfy debt service deficiencies, moneys not actually needed on any such March 1 or September 1
are retained in a subaccount of the Master Program Trust Account to be made available for the same purpose on the
immediately following semiannual debt service payment date. This holdback allows the Master Program Trustee to
keep as the minimum balance (assuming all scheduled Loans are timely and completely paid) in the Master Program
Trust Account the entire prior year's Fund Loan repayments from all Coverage Providing Financing Programs,
thereby providing additional security for all Coverage Receiving Bonds on each March 1 and September 1. One
Business Day thereafter, such moneys are returned to the State in satisfaction of the Fund Loans, unless all or a
portion of such moneys is needed to satisfy any actual deficiency in Fund Loan repayments received by the Master
Program Trustee from the amounts scheduled for receipt. In addition, the Trust has the right, but not the obligation, to
make an equity contribution into subaccounts of the Master Program Trust Account to secure the Coverage Receiving
Bonds further.

Notwithstanding the foregoing, the Series 1998B Bonds, that portion of the Series 1999A Bonds issued on
behalf of a Private Borrower, the Series 1999B Bonds, the Series 2000B Bonds, that portion of the Series 2001B
Bonds issued on behalf of Private Borrowers, that portion of the Series 2002B Bonds issued on behalf of Private
Borrowers, that portion of the Series 2004A Bonds issued on behalf of a Private Borrower, that portion of the Series
2004B Bonds issued on behalf of Private Borrowers, that portion of the Series 2005B Bonds issued on behalf of a
Private Borrower, that portion of the Series 2006B Bonds issued on behalf of a Private Borrower, that portion of the
Series 2007A Bonds issued on behalf of a Private Borrower, that portion of the Series 2008A Bonds issued on behalf
of a Private Borrower, that portion of the Series 2009A Bonds issued on behalf of Private Borrowers, that portion of
the Series 2010A Bonds issued on behalf of Private Borrowers, that portion of the Series 2010B Bonds issued on
behalf of Private Borrowers, that portion of the Series 2010C Bonds issued on behalf of Private Borrowers and any
other Future Bonds issued on behalf of Private Borrowers shall not be entitled to that portion of the Master Program
Trust Account (approximately 8.24% at present, but subject to change) that was funded from Fund Loans, the original
source of which was general obligation bonds of the State.

7. Event of Default

To the extent that the remedies discussed in the preceding sections are insufficient to satisfy any repayment
deficiency with respect to the Series 2010B Bonds and, therefore, an Event of Default pursuant to the Series 2010B
Bond Resolution occurs, the Series 2010B Bonds are subject to acceleration prior to their stated maturities at the times
and in the manner set forth in the Series 2010B Bond Resolution. To the extent that the remedies discussed in the
preceding sections are insufficient to satisfy any repayment deficiency with respect to the Series 2010C Bonds and,

-25-



therefore, an Event of Default pursuant to the Series 2010C Bond Resolution occurs, the Series 2010C Bonds are
subject to acceleration prior to their stated maturities at the times and in the manner set forth in the Series 2010C Bond
Resolution. See Appendix E hereto — “SUMMARY OF THE SERIES 2010 B&C BOND RESOLUTIONS, THE
MASTER PROGRAM TRUST AGREEMENT AND THE TRUST CONTINUING DISCLOSURE AGREEMENT”
herein.

State General Taxing Power Not Pledged

Pursuant to the Trust Act and the Series 2010B Bond Resolution, the Series 2010B Bonds shall be special
obligations of the Trust and shall not in any way be a debt or liability of the State or of any political subdivision
thereof (other than the Trust, but solely to the extent of the Series 2010B Trust Estate), and shall not create or
constitute any indebtedness, liability or obligation of the State or of any political subdivision thereof (other than the
Trust, but solely to the extent of the Series 2010B Trust Estate). The principal and redemption premium, if any, of
and the interest on the Series 2010B Bonds shall be payable from and secured by the pledge (i) by the Trust of the
Series 2010B Trust Estate and (ii) by the Master Program Trustee of the moneys and securities on deposit in the
Master Program Trust Account to the extent set forth in the Master Program Trust Agreement.

Pursuant to the Trust Act and the Series 2010C Bond Resolution, the Series 2010C Bonds shall be special
obligations of the Trust and shall not in any way be a debt or liability of the State or of any political subdivision
thereof (other than the Trust, but solely to the extent of the Series 2010C Trust Estate), and shall not create or
congtitute any indebtedness, liability or obligation of the State or of any political subdivision thereof (other than the
Trust, but solely to the extent of the Series 2010C Trust Estate). The principal and redemption premium, if any, of
and the interest on the Series 2010C Bonds shall be payable from and secured by the pledge (i) by the Trust of the
Series 2010C Trust Estate and (ii) by the Master Program Trustee of the moneys and securities on deposit in the
Master Program Trust Account to the extent set forth in the Master Program Trust Agreement.

No Debt Service Reserve Fund for Series 2010 B& C Bonds

The Series 2010B Bond Resolution does not require the funding of a Debt Service Reserve Fund as security
for the Series 2010B Bonds. The Series 2010C Bond Resolution does not require the funding of a Debt Service
Reserve Fund as security for the Series 2010C Bonds.

The New Jersey CAP Law

Sections 45.2 and 45.3 of Chapter 4 of Title 40A of the New Jersey Statutes (the “CAP Law”) limit
municipal expenditures. The CAP Law has been in effect since 1977 and has been amended several times. The CAP
Law, as amended, generally limits increases of municipal appropriations over the previous year to no more than five
percent (5%) or the index rate (the annual percentage increase in the U.S. Department of Commerce Implicit Price
Deflator for State and Local Government Purchases of Goods and Services for the year preceding the current year),
whichever is less. However, certain expenditures, including, without limitation, (i) expenditures for debt service
(which includes the Borrower Bonds), (ii) expenditures pursuant to any contract with respect to use, service or
provision of any project, facility or public improvement for water or sewerage or payments on account of debt service
therefore (which includes amounts required to be paid by a Participant to a Special Obligation Borrower pursuant to a
Borrower Service Agreement and necessary for a Special Obligation Borrower to meet in a timely fashion its debt
service obligations with respect to its Borrower Bonds), (iii) expenditures mandated by federal or State law (after the
effective date of the January 1, 1991 amendments) and (iv) capital expenditures, are excluded from the calculation of
the permissible annual increase in municipal appropriations prescribed under the CAP Law.

Additionally, legidlation constituting P.L. 2007, c. 62, effective on April 3, 2007, as amended by P.L. 2010,
C. 44, effective on July 13, 2010, further amending the CAP Law, imposes a 2% cap on the tax levy of a municipality,
county, fire district or solid waste collection district, with certain exceptions and subject to a number of adjustments.
The exclusions from the limit include, without limitation, increases required to be raised for debt service as defined by
law (which includes the Borrower Bonds), extraordinary costs directly related to a declared emergency, and certain
increases in pension contributions and health care costs over 2%. Voters may approve increases over 2% not
otherwise permitted, by a vote of a mgjority of the voters voting on a public question. These amendments to the CAP
Law do not limit the obligation of a Local Unit Borrower to levy ad valorem taxes upon all taxable real property
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within the Local Unit Borrower to pay debt service on its bonds or notes (which includes its Borrower Bonds). In
addition, pursuant to a letter, expected to be issued prior to the issuance of the Series 2010 B& C Bonds by the Acting
Director of the Division of Local Government Services in the New Jersey Department of Community Affairs (the
“DLGS") to the Acting Executive Director of the Trust, the Acting Director of the DLGS has made a determination,
specifically in connection with the Series 2010 B& C Bonds, that the amounts required to be paid by a Participant to a
Special Obligation Borrower pursuant to a Borrower Service Agreement and necessary for a Special Obligation
Borrower to meet in a timely fashion its debt service obligations with respect to its Borrower Bonds shall be
considered to be the equivalent of municipal debt service and shall be treated as such for al purposes pursuant to the
CAP Law.

[The remainder of this page has been left blank intentionally.]
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SOURCES AND USES OF FUNDS FOR THE SERIES 2010B BONDS

Sour ces:

Aggregate Principal Amount of Series 2010B BoNdS.........cccceevevveveeevnesennnnn $

Net Original 1SSUE PremilM ........cooverininiresesesesese s
TOTAL SOURCES OF FUNDS $

Uses:

Project FUNA DEPOSIES™ ... eee e $

CapItalized INEIESED ..o
COSES Of ISSUANCE. ... eeecueiiiieiiitieitie ettt te et e st e st e e sba e s bessbeesatesssaeesbassbeeans
UNAErWHTEr' S DISCOUNL .....vveiiviectie et ettt et e ereeeteeesbeeebeesareeetreesbeeeneeenreas

TOTAL USES OF FUNDS $

Q) Project costs are to be funded in part by the Series 2010B Trust Loan for each Project. A portion of the Allowable Costs of each Project
will be funded by the State with a Series 2010B Fund Loan. (See “THE FINANCING PROGRAM - Trust Loans’ and “THE
FINANCING PROGRAM - Fund Loans”).

2 Interest is capitalized with respect to certain Projects financed with a portion of the Series 2010B Bonds for a period ending no later than
the next ensuing Interest Payment Date after the scheduled completion of such Projects.

SOURCES AND USES OF FUNDS FOR THE SERIES 2010C BONDS

Sour ces:

Aggregate Principal Amount of Series 2010C BONdS.........ccoccvvvvererenenenennenn $

Net Original 1SSUE PremiUM ........cceceiiiiseiesece et enens
TOTAL SOURCES OF FUNDS $

Uses:

Project FUNA DEPOSIES™ .........voveereeeeeeeeeeeeeesse e esseess s $

CapitaliZE0 INEIESID.........eoeeeeeeeeeee e
COSES Of ISSUANCE.....eeecvieitriiitieictie ettt etee et e et sab e e saae e ebeeesbeesbeesabeesreeeneeens
UNAEIWITE' S DISCOUNL ......vveivieceie ettt ctee sttt e et e b srae e st e s baessbessabessneeas

TOTAL USES OF FUNDS $

(0] Project costs are to be funded in part by the Series 2010C Trust Loan for each Project. A portion of the Allowable Costs of each Project
will be funded by the State with a Series 2010C Fund Loan. (See “THE FINANCING PROGRAM - Trust Loans’ and “THE
FINANCING PROGRAM - Fund Loans’).

2 Interest is capitalized with respect to one Project financed with a portion of the proceeds of the Series 2010C Bonds for a period ending
September 1, 2011.

SECONDARY MARKET DISCLOSURE

In connection with the provisions of Rule 15¢2-12, as amended, supplemented and officially interpreted from
time to time, or any successor provision thereto, promulgated by the Securities and Exchange Commission (the
“SEC") pursuant to the Securities Exchange Act of 1934, as amended (“Rule 15¢2-12"), the Trust has determined that,
with regard to each respective series of the Series 2010 B& C Bonds, it is not an “obligated person”, as defined therein.

Furthermore, the Trust has determined in the Series 2010B Bond Resolution that those Borrowers (from any
Financing Program) whose remaining Fund Loan repayments in all Coverage Providing Financing Programs, when
aggregated with their Series 2010B Trust Loan repayments, if any, exceed ten percent (10%) of the sum of (i) the
aggregate of al remaining Fund Loan repayments from all Borrowers in all Coverage Providing Financing Programs
and (i) the aggregate of all remaining Series 2010B Trust Loan repayments from all Series 2010B Borrowers, shall be
considered material “obligated persons’ within the meaning and for the purposes of Rule 15¢2-12 for the Series
2010B Bonds. Similarly, the Trust has determined in the Series 2010C Bond Resolution that those Borrowers (from
any Financing Program) whose remaining Fund Loan repayments in all Coverage Providing Financing Programs,
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when aggregated with their Series 2010C Trust Loan repayments, if any, exceed ten percent (10%) of the sum of (i)
the aggregate of all remaining Fund Loan repayments from all Borrowers in al Coverage Providing Financing
Programs and (ii) the aggregate of al remaining Series 2010C Trust Loan repayments from all Series 2010C
Borrowers, shall be considered material “obligated persons’ within the meaning and for the purposes of Rule 15¢2-12
for the Series 2010C Bonds. To the extent any such Borrowers have entered into Borrower Service Agreements with
Participants and any such Participants have entered into Indirect Borrower Service Agreements with Indirect
Participants whereby Annual Charges or Indirect Annual Charges, as the case may be, materially secure such Loan
repayments of any such Borrower, any such Participants and Indirect Participants also shall be considered material
“obligated persons’ within the meaning and for the purposes of Rule 15¢2-12 for the respective series of the Series
2010 B&C Bonds.

Each Series 2010 B& C Borrower has covenanted in its Series 2010 B& C Trust Loan Agreement, for the
benefit of the respective Series 2010 B& C Bondholders, to enter into a Borrower Continuing Disclosure Agreement
(the “Borrower Continuing Disclosure Agreement”) should it meet, at any time during the term of its respective Series
2010 B& C Trust Loan, the material “obligated persons’ test referred to above. Such Borrower Continuing Disclosure
Agreement obligates any such Series 2010 B& C Borrower to provide (i) certain financial information and operating
data relating to such Series 2010 B& C Borrower and the Participants and Indirect Participants, if any, of such Series
2010 B& C Borrower, including, without limitation, audited financial statements, within 225 days after the end of each
fiscal year for which any such Borrower Continuing Disclosure Agreement is in effect (the “Annual Report”), and (ii)
notice to the Trust of the occurrence of certain enumerated events, if material. The specific nature of the information
to be contained in the Annual Report and the notices of material events is summarized in Appendix F hereto —
“SUMMARY OF THE SERIES 2010 B&C TRUST LOAN AGREEMENTS (INCLUDING THE CONTINUING
DISCLOSURE AGREEMENTS FOR THE SERIES 2010 B& C BORROWERS), THE SERIES 2010 B&C FUND
LOAN AGREEMENTS AND THE OTHER COVERAGE PROVIDING FUND LOAN AGREEMENTS.”

The Borrower Continuing Disclosure Agreement further requires that the Annual Report shall be delivered
by or on behalf of such Series 2010 B& C Borrower to each Nationally Recognized Municipal Securities Information
Repository recognized by the SEC (each a “NRMSIR”) and to the State Information Depository recognized by the
SEC (the“SID”), if any. Notices of material events relating to the Series 2010 B& C Trust Loan Bonds of such Series
2010 B& C Borrower will be filed by such Series 2010 B&C Borrower with the Trust, and the notices of material
events relating to the Series 2010 B& C Bonds will be filed directly by the Trust with each NRMSIR or with the
Municipal Securities Rulemaking Board (the “MSRB”) and the SID, if any. As of the date of this Official Statement,
the filing of any information with the Electronic Municipal Market Access facility for municipal securities disclosure
of the MSRB shall satisfy the requirement to file such information with each NRMSIR. The obligations under the
Borrower Continuing Disclosure Agreement shall continue through final maturity (stated or otherwise) of the
respective series of the Series 2010 B& C Bonds, but shall terminate when any such material “obligated persons’ shall
no longer meet the material “obligated persons’ test with respect to the respective series of the Series 2010 B&C
Bonds. The Trust shall have no liahility to the Series 2010 B& C Bondholders or to any other person with respect to
the secondary market disclosure of any such material “obligated persons.” See Appendix F —“SUMMARY OF THE
SERIES 2010 B&C TRUST LOAN AGREEMENTS (INCLUDING THE CONTINUING DISCLOSURE
AGREEMENTS FOR THE SERIES 2010 B&C BORROWERS), THE SERIES 2010 B&C FUND LOAN
AGREEMENTS AND THE OTHER COVERAGE PROVIDING FUND LOAN AGREEMENTS” herein.

In light of the additional security provided for each series of the Series 2010 B& C Bonds as a Coverage
Receiving Financing Program (along with the current and all future Coverage Receiving Financing Programs) through
certain Fund Loan repayments in Coverage Providing Financing Programs, the Trust has determined that only the
Borrowers, Participants and Indirect Participants identified in the immediately succeeding paragraph (if any) will be
considered material “obligated persons’ within the meaning and for the purposes of Rule 15¢2-12 for each series of
the Series 2010 B& C Bonds. With respect to all other Borrowers, Participants and Indirect Participants, the Trust has
determined that no financial or operating data is material to any decision to purchase, hold or sell each series of the
Series 2010 B& C Bonds, and the Trust will not itself provide or cause any such Borrowers, Participants and Indirect
Participants to provide any such information with respect to any such Borrowers, Participants and Indirect
Participants.

As of the date of issuance of the Series 2010B Bonds, there are no Borrowers that meet this materia
“obligated persons’ test for the Series 2010B Bonds. As of the date of issuance of the Series 2010C Bonds, there are
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no Borrowers that meet this material “obligated persons’ test for the Series 2010C Bonds. In addition, as of such
issuance, no Participants or Indirect Participants meet this test with respect to the Series 2010B Bonds and the Series
2010C Bonds.

Based upon official interpretations of Rule 15¢2-12, the Trust has determined that, in connection with each
series of the Series 2010 B& C Bonds, each of (i) the Series 2010 B& C Financing Program relating to the Series
2010B Bonds, and (ii) the Series 2010 B& C Financing Program relating to the Series 2010C Bonds, respectively, is
an “obligated person”, as defined in Rule 15¢2-12. In addition, on the date of delivery of each series of the Series
2010 B&C Bonds, the Trust will enter into a Trust Continuing Disclosure Agreement (the “Trust Continuing
Disclosure Agreement”; the Borrower Continuing Disclosure Agreement and the Trust Continuing Disclosure
Agreement shall be referred to collectively herein as the “Continuing Disclosure Agreements’), for the benefit of the
beneficial owners of each series of the Series 2010 B& C Bonds, pursuant to which the Trust will agree to comply on a
continual basis with the disclosure requirements of Rule 15¢2-12 relating to the respective series of the Series 2010
B&C Bonds. Specifically, the Trust will covenant to provide certain financial information relating to each respective
Series 2010 B& C Financing Program, which financial information will be similar to that provided herein in Appendix
D hereto — “AGGREGATE FINANCING PROGRAM REPAYMENTS AVAILABLE TO PROVIDE COVERAGE
FOR COVERAGE RECEIVING BONDS." relating to each existing and future Coverage Providing Financing
Program (the “Series 2010 B&C Financing Program Annua Report”) to each NRMSIR and the SID, if any. In
addition, the Trust will covenant to provide notices of the occurrence of certain enumerated events, if material,
relating to each series of the Series 2010 B& C Bonds to each NRMSIR or to the MSRB and the SID, if any. Asof the
date of this Official Statement, the filing of any information with the Electronic Municipal Market Access facility for
municipal securities disclosure of the MSRB shall satisfy the requirement to file such information with each
NRMSIR. The specific nature of the information to be contained in the Series 2010 B& C Financing Program Annual
Report and the notices of material events is summarized in Appendix E hereto —“SUMMARY OF THE SERIES 2010
B&C BOND RESOLUTIONS, THE MASTER PROGRAM TRUST AGREEMENT AND THE TRUST
CONTINUING DISCLOSURE AGREEMENT.”

The sole and exclusive remedy for breach of or default under the Continuing Disclosure Agreements to
provide continuing disclosure as described above is an action to compel specific performance of the Continuing
Disclosure Agreements by the parties thereto, and no person, including any holder of the Series 2010 B& C Bonds,
may recover monetary damages thereunder under any circumstances. In addition, if all or any part of Rule 15¢2-12
ceases to be in effect for any reason, then the information required to be provided under the Continuing Disclosure
Agreements, insofar as the provision of Rule 15¢2-12 no longer in effect required the providing of such information,
shall no longer be required to be provided. The Continuing Disclosure Agreements also may be amended or modified
without the consent of the holders of the respective series of the Series 2010 B& C Bonds under certain circumstances
set forth therein. Copies of the Continuing Disclosure Agreements when executed by the parties thereto upon the
delivery of the Series 2010 B& C Bonds will be on file at the office of the Series 2010 B& C Trustee.

The Trust previously has entered into undertakings required pursuant to Rule 15c2-12 similar to the
undertaking contained in the Trust Continuing Disclosure Agreements. Such prior undertakings were entered into in
connection with the 1995 Financing Program, the 1996 Financing Program, the 1997 Financing Program, the 1998
Financing Program, the 1999 Financing Program, the 2000 Financing Program, the 2001 Financing Program, the 2002
Financing Program, the 2003 Financing Program, the 2004 Financing Program, the 2005 Financing Program, the 2006
Financing Program, the 2007 Financing Program, the 2008 Financing Program, the 2009 Financing Program, the
2010A Financing Program and refunding bond issues with respect to the forgoing completed in 1996, 1997, 1998,
2001, 2003, 2004, 2006, 2007, 2008 and 2010. The Trust has not previously been in default with respect to any of its
continuing disclosure undertakings, except with respect to an administrative oversight by the Trust that resulted in the
late submission of annual financial information required by undertakings of the Trust in connection with the refunding
bond issues completed in 1996, which annual financial information was submitted to each NRMSIR in 1998 four
weeks subsequent to the date required therefor by such undertakings. The Trust immediately thereafter put in place
appropriate procedures to prevent such a default from occurring again, and no such default has occurred since the
default described above in 1998. The Trust is not currently in default with respect to any of its continuing disclosure
undertakings.
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ABSENCE OF MATERIAL LITIGATION

Thereisno litigation or controversy now pending concerning the issuance, sale or delivery of the Series 2010
B&C Bonds or in any way contesting or affecting the validity of the Trust Act, the Series 2010 B&C Bonds or the
proceedings of the Trust taken with respect to the issuance and sale thereof or the pledge of the Series 2010B Trust
Estate or the Series 2010C Trust Estate.

ENFORCEABILITY OF REMEDIES

The remedies available to the Series 2010 B& C Trustees or the Series 2010 B& C Bondholders (references to
such terms in this section shall be deemed to apply only to the affected series of the Series 2010 B& C Bonds) upon
the occurrence of an event of default under the Series 2010 B&C Bond Resolutions or any other related financing
documents are dependent upon judicial actions that are often based on the discretion of the judge overseeing a
proceeding. Administrative delays may also have an impact on the timetable for judicial approval of the exercise of
certain remedies. Under existing law, the remedies provided in such documents may not be readily available or may
be limited. The various legal opinions to be delivered concurrently with the delivery of the Series 2010 B& C Bonds
will be qualified as to enforceability of the various legal instruments by limitations imposed by federal and State laws
affecting the rights of creditors generally, and creditors in this type of transaction specifically, including the
availability of equitable remedies. For information on the available security for the Series 2010 B& C Bonds, see
“SECURITY FOR THE SERIES 2010 B& C BONDS’ herein.

The United States Bankruptcy Code, 11 U.S.C. 88101 et seq. (the “Bankruptcy Code”), permits entities that
are unable to meet their debts to file a bankruptcy petition in the appropriate vicinage of the United States Bankruptcy
Court. Each Loca Unit Borrower would be a “municipality” (as defined in the Bankruptcy Code), and any
bankruptcy of a Local Unit Borrower would be governed by Chapter 9 of the Bankruptcy Code. Each Private
Borrower would not be a municipality for purposes of the Bankruptcy Code. A Private Borrower would not be
permitted to file a bankruptcy under Chapter 9 of the Bankruptcy Code, and would be required to pursue a bankruptcy
under Chapter 7 or Chapter 11 of the Bankruptcy Code. Pursuant to the Bankruptcy Code, the Series 2010 B&C
Trustee must be notified of any bankruptcy. The petition, which is the document a Local Unit Borrower or a Private
Borrower files to initiate a bankruptcy case, automatically stays any non-bankruptcy judicial or other proceeding
against such Local Unit Borrower or Private Borrower.

The debts of aLocal Unit Borrower are adjusted by a plan, which must meet the requirements of Chapter 9 of
the Bankruptcy Code, 11 U.S.C. 88901 et seq. The debts of a Private Borrower are either adjusted by a plan, which
must meet the requirements of Chapter 11 of the Bankruptcy Code, 11 U.S.C. §81101 et seg., or the debts are satisfied
by a pro-rata liquidation of the Private Borrower’s assets pursuant to Chapter 7 of the Bankruptcy Code, 11 U.S.C.
88701 et seq. Among other things, under Chapter 9 or Chapter 11, the plan must be approved by creditors of at least
two-thirds of the amount of debts, and more than one-half of the creditors. To preserve the Series 2010 B&C
Bondholders' claim in any bankruptcy, the Series 2010 B& C Trustee may be required to file a claim and to undertake
other actions in the Bankruptcy Court. Failure to take such actions may impair the Series 2010 B& C Bondholders
claim. In any bankruptcy, it is possible that the debts created by the Series 2010 B& C Bonds will not be paid in full
and will be discharged with respect to such Local Unit Borrower or Private Borrower in bankruptcy.

Under Chapter 9, the Bankruptcy Code provides that special revenues shall continue to be available to pay
debt service secured by those revenues, and are not subject to claims by other creditors of the bankrupt municipality.
Claimants whose only recourse for payment is certain specia revenues shall not have recourse against the
municipality in a bankruptcy to any greater extent than that provided by State law and the applicable documents.
Payments made for the benefit of the Series 2010 B& C Bondholders immediately prior to the bankruptcy will not be
deemed “preferential” (as defined in the Bankruptcy Code). These rights likely would not apply to bankruptcies of
Private Borrowers, as such entities do not receive these benefits provided only in Chapter 9 of the Bankruptcy Code.

The State has authorized municipalities to file petitions for relief under the Bankruptcy Code pursuant and
subject to Article 8 of the New Jersey Municipal Finance Commission Act (the “Commission Act”), N.JSA.
§852:27-40 et seq. The Commission Act provides that such petitions may not be filed without the prior approval of
the Local Finance Board in the Division of Local Government Services of the State Department of Community
Affairs, as successor to the Municipal Finance Commission referred to in the Commission Act (the “Local Finance
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Board"), and that no plan of adjustment of the debts of a municipality may be filed or accepted by the municipality, or
confirmed by the Bankruptcy Court with the support of the municipality, without express authority from the Local
Finance Board to file or support a plan of adjustment. These requirements would not apply to bankruptcies 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 PRIVATE 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 PROPOSED PLAN WOULD INCLUDE A DILUTION OF THE SOURCE OF
PAYMENT OF AND SECURITY FOR THE SERIES 2010 B& C BONDS.

LEGALITY FOR INVESTMENT

The Trust Act provides that the State and all public officers, governmental units and agencies thereof, all
banks, trust companies, savings banks and institutions, building and loan associations, savings and |oan associations,
investment companies and other persons carrying on a banking business, al insurance companies, insurance
associations and other persons carrying on an insurance business, and all executors, administrators, guardians, trustees
and other fiduciaries may legally invest any sinking funds, moneys or other funds belonging to them or within their
control in any bonds or notes, including, without limitation, the Series 2010 B& C Bonds, issued pursuant to the Trust
Act, and the bonds or notes shall be authorized security for any and all public deposits.

CERTAIN LEGAL MATTERS

Legal matters related to the authorization, issuance and delivery of each series of the Series 2010 B&C
Bonds are subject to the receipt of the respective approving legal opinions of McCarter & English, LLP, Newark, New
Jersey, bond counsel to the Trust (“Bond Counsel”). The opinions of Bond Counsel will be delivered with each
respective series of the Series 2010 B&C Bonds in substantially the forms included in Appendix G to this Official
Statement. Certain legal matters in connection with the Series 2010 B& C Bonds will be passed upon by the Trust's
General Counsel, PaulaT. Dow, Attorney General of the State of New Jersey.

TAX MATTERS

Exclusion of Interest on the Series 2010B Bonds and the Series 2010C Bonds from Gross |ncome for Federal
Income Tax Purposes

The Internal Revenue Code of 1986, as amended (the “Code”), imposes certain requirements that may have
to be met or must be met on a continuing basis subsequent to the issuance and delivery of the Series 2010 B& C Bonds
in order to assure that interest on the Series 2010 B& C Bonds will be excluded from gross income for purposes of
federal income taxation under Section 103 of the Code.

In the case of the Series 2010B Bonds, such requirements relate, among other things, to the use and
investment of proceeds of the Series 2010B Bonds and rebate to the United States of America of certain arbitrage
earnings. Failure of the Trust or the Series 2010B Borrowers to observe such requirements may cause interest on the
Series 2010B Bonds to lose the exclusion from gross income provided under Section 103 of the Code, retroactive to
the date of issuance of the Series 2010B Bonds. In the “Tax Certificate as to Arbitrage and Instructions as to
Compliance with Provisions of Section 103(a) of the Internal Revenue Code of 1986, as Amended,” which will be
delivered in connection with the issuance of the Series 2010B Bonds (the “Series 2010B Tax Certificate”) (the
covenants under which do not constitute covenants under the Series 2010B Bond Resolution), the Trust will represent
that it expects and intends to be able to comply with and will, to the extent permitted by law, comply with the
provisions and procedures set forth in the Series 2010B Tax Certificate and will do and perform all acts and things
necessary or desirable in order to assure that, under the Code as currently in force, interest on the Series 2010B Bonds
will, for purposes of federal income taxation, be excluded from gross income of the owners thereof. The Series
2010B Borrowers have covenanted not to take any action or fail to take any action that would cause interest on the
Series 2010B Bonds to lose the exclusion from gross income under Section 103 of the Code.
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In the case of the Series 2010C Bonds, the requirements that may have to be met or must be met on a
continuing basis subsequent to the issuance and delivery of the Series 2010C Bonds in order to assure that interest on
the Series 2010C Bonds will be excluded from gross income for purposes of federal income taxation under Section
103 of the Code include, among other things, requirements with respect to rebate of arbitrage, investment limitations,
use of proceeds for certain facilities including sewage disposal facilities and facilities for furnishing water, limitations
with respect to payment of issuance costs and acquisition of land, used property and prohibited facilities. Failure of
the Trust or the Series 2010C Borrowers to observe such requirements may cause interest on the Series 2010C Bonds
to lose the exclusion from gross income provided under Section 103 of the Code, retroactive to the date of issuance of
the Series 2010C Bonds. In the “Tax Certificate as to Arbitrage and Instructions as to Compliance with Provisions of
Section 103(a) of the Internal Revenue Code of 1986, as Amended,” which will be delivered in connection with the
issuance of the Series 2010C Bonds (the “ Series 2010C Tax Certificate”) (the covenants under which do not constitute
covenants under the Series 2010C Bond Resolution), the Trust will represent that it expects and intends to be able to
comply with and will, to the extent permitted by law, comply with the provisions and procedures set forth in the Series
2010C Tax Certificate and will do and perform all acts and things necessary or desirable in order to assure that, under
the Code as currently in force, interest on the Series 2010C Bonds will, for purposes of federal income taxation, be
excluded from gross income of the owners thereof. The Series 2010C Borrowers have covenanted not to take any
action or fail to take any action that would cause interest on the Series 2010C Bonds to lose the exclusion from gross
income under Section 103 of the Code.

Assuming continuing compliance by the Trust with the provisions and procedures set forth in the Series
2010B Tax Certificate and assuming the Series 2010B Borrowers observe their covenants with respect to continuing
compliance with the Code, Bond Counsel is of the opinion that, for federal income tax purposes, under existing law,
interest on the Series 2010B Bonds is excluded from gross income of the owners thereof pursuant to Section 103 of
the Code. Further, interest on the Series 2010B Bonds is not an item of tax preference under Section 57 of the Code
for purposes of computing alternative minimum tax and is not taken into account in the calculation of adjusted current
earnings for purposes of the alternative minimum tax imposed on corporations.

Assuming continuing compliance by the Trust with the provisions and procedures set forth in the Series
2010C Tax Certificate and assuming the Series 2010C Borrowers observe their covenants with respect to continuing
compliance with the Code, Bond Counsel is of the opinion that, for federal income tax purposes, under existing law,
interest on the Series 2010C Bonds is excluded from gross income of the owners thereof pursuant to Section 103 of
the Code, except asto interest on any Series 2010C Bond for any period during which such Series 2010C Bond is held
by a person who is either a “substantial user” (within the meaning of Section 147(a) of the Code) of the facilities
financed or refinanced with the proceeds of the Series 2010C Bonds or a “related person” of such “substantial user.”
Further, interest on the Series 2010C Bond is not an item of tax preference under Section 57 of the Code for purposes
of computing alternative minimum tax and is not taken into account in the calculation of adjusted current earnings for
purposes of the alternative minimum tax imposed on corporations.

Additional Federal Income Tax Consequences

Prospective purchasers of the Series 2010 B& C Bonds should be aware that ownership of, accrual or receipt
of interest on or disposition of tax-exempt obligations, such as the Series 2010 B& C Bonds, may have additional
federal income tax consequences for certain taxpayers, including, without limitation, taxpayers eligible for the earned
income credit, recipients of certain Social Security and certain Railroad Retirement benefits, taxpayers that may be
deemed to have incurred or continued indebtedness to purchase or carry tax-exempt obligations, financial institutions,
property and casualty companies, foreign corporations and certain S corporations. Prospective purchasers of the
Series 2010 B& C Bonds may also wish to consult with their tax advisors with respect to the need to furnish certain
taxpayer information in order to avoid backup withholding.

Bond Counsel expresses no opinion regarding any federal tax consequences other than its opinion with
regard to the exclusion of interest on the Series 2010 B& C Bonds from gross income pursuant to Section 103 of the
Code and interest on the Series 2010 B& C Bonds not constituting an item of tax preference under Section 57 of the
Code. Prospective purchasers of the Series 2010 B& C Bonds should consult their tax advisors with respect to all
other tax consequences (including, but not limited to, those listed above) of holding the Series 2010 B& C Bonds.
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Exclusion of Interest on the Series 2010 B& C Bonds from Gross Income for State Income Tax Purposes

Bond Counsel is of the opinion that, under existing law, interest on the Series 2010 B& C Bonds and net gains
from the sale thereof are exempt from the tax imposed by the New Jersey Gross Income Tax Act.

Opinions of Bond Counsel

The opinions of Bond Counsel with respect to the federal and State income tax consequences of the Series
2010 B& C Bonds will be delivered in substantially the forms attached to this Official Statement as Appendices G-I
and G-l1, respectively.

RATINGS

Fitch Ratings (“Fitch”), Moody’s Investors Service (“Moody’s’) and Standard & Poor’s Ratings Services
(“S&P") have assigned long-term debt ratings of “AAA”, “Aad” and “AAA”, respectively, to each series of the Series
2010 B&C Bonds. These ratings reflect only the view of Fitch, Moody’s and S& P, respectively, and an explanation
thereof may be obtained from Fitch, Moody’s and S& P. Such ratings are not a recommendation to buy, sell or hold
securities. There is no assurance that the ratings will remain in effect for any given period of time or that they will not
be revised downward or withdrawn entirely by Fitch, Moody’s or S&P if, in their respective judgment, circumstances
so warrant. Any such downward revision or withdrawal of a rating on a particular series of the Series 2010 B&C
Bonds may have an adverse effect on the market price of such series of the Series 2010 B& C Bonds.

MISCELLANEOUS

Information contained in this Official Statement with respect to the Series 2010 B& C Financing Program and
the Trust and copies of the related Bond Resolutions, Trust Loan Agreements, Fund Loan Agreements, Master
Program Trust Agreement, Borrower Bond Resolutions, Borrower Service Agreements, Borrower Guaranties, Private
Borrower Letters of Credit, Private Borrower Mortgages and Continuing Disclosure Agreements may be obtained
from Maryclaire D’ Andrea, Acting Executive Director, New Jersey Environmental Infrastructure Trust at the Trust
Offices. This Official Statement is submitted in connection with the sale and issuance of each series of the Series
2010 B&C Bonds and may not be reproduced or used in whole or in part for any other purpose. This Officia
Statement has been duly authorized and approved by the Trust and duly executed and delivered on its behalf by the
official signing below. Any statements in this Officia Statement involving matters of opinion, projections or
estimates, whether or not expressy so stated, are intended as such and not as representations of fact. No
representation is made that any of such statements will be realized. The agreements of the Trust are fully set forth in
the respective Series 2010 B& C Bond Resolutions in accordance with the Trust Act, and this Official Statement is not
to be construed as a contract or agreement between the Trust and the purchasers or owners of any of the Series 2010
B& C Bonds.

NEW JERSEY ENVIRONMENTAL
INFRASTRUCTURE TRUST

By:

Robert A. Briant, Sr.
Chairman

DATED: November _, 2010

-34-



APPENDIX A

NEW JERSEY STATUTESPERTAINING TO CERTAIN LOCAL GOVERNMENT UNITS



[THISPAGE INTENTIONALLY LEFT BLANK]



NEW JERSEY STATUTESPERTAINING TO CERTAIN LOCAL GOVERNMENT UNITS

A. Introduction

New Jersey's local finance system is regulated by various statutes designed to assure that all municipal
governments and municipal or county utilities and sewerage authorities remain on a sound financial basis.
Regulatory and remedial statutes are enforced by the Division of Local Government Services (the "Division™) in the
Department of Community Affairs. The following summaries do not purport to be complete, and reference should
be made to the statutes referred to for a complete statement of the provisions thereof.

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

Sate Budget Requirements: Under the Local Budget Law, constituting Chapter 4 of Title 40A of the New
Jersey Statutes (the "Local Budget Law"), every municipality must adopt a budget for each fiscal year in the form
required by the Division. Most municipalities in the State operate on a calendar fiscal year, i.e., from January 1 to
December 31. By virtue of the enactment of Chapter 75 of the Pamphlet Laws of 1991 of the State, certain
municipalities operate on a State fiscal year, i.e, July 1 to June 30. Items of revenue and appropriation are
examined by the Director of the Division (the "Director") prior to final adoption of the budget. Revenue items are
only permitted to be included in the budget in such amounts as may be reasonably expected to be realized in cash
during the fiscal year. Appropriation items must be set forth in the form required by the Local Budget Law, and
appropriations for certain purposes such as debt service, any preceding year's cash deficit and reserve for uncollected
taxes are subject to the Director's approval in accordance with the requirements of the Local Budget Law. Upon
adoption, the budget constitutes an appropriation for the purposes stated therein and an authorization of the amount
to be raised by taxation. The amount to be raised by taxation as stated in the municipal budget shall be the amount
to be raised by taxation for municipal purposes and for school purposes where school district costs are required to be
included in the municipal budget.

The Director has no authority over individual operating appropriations unless a specific amount is required
by law. However, the review functions, focusing on anticipated revenues, serve to protect the solvency of all local
units.

The operating budgets of municipalities must be in balance, i.e., the total of anticipated revenues must
equal the total of appropriations. If in any year the municipality's expenditures exceed its realized revenues for that
year, such excess (deficit) must then be raised in the succeeding year's budget.

Budget Process: The operating budget process includes submission of the budget to the governing body of
the municipality, its approval by the governing body, its certification by the Director and its adoption thereafter by
the governing body. The budget process usualy consists of the review and, if appropriate, the modification of
estimated appropriation requests of the operating directors and managers of the various municipal departments and
agencies. Revenue estimates are made throughout the process to determine the amount of ad valorem taxes needed
to balance the budget. Revenue estimates are provided by the various collecting agencies of the municipality and
are based on previous years' receipts and instructions from the State asto what level of revenue to anticipate.

The governing body of each municipality is required to prepare and introduce an annual budget, after which
it is advertised and reviewed at public hearings. Following introduction and initial approval of the budget, the
governing body may amend the budget as it deems appropriate. If such amendments add a new item of
appropriation in an amount in excess of 1% of the total amount of appropriations as stated in the approved budget,
increase or decrease any item of appropriation by more than 10% or increase the amount to be raised by taxes by
more than 5%, unless the same is made to include an emergency temporary appropriation only, the governing body
must conduct a further public hearing with regard to such amendments. After the close of the hearing, and provided
that the Director has approved the budget and any amendments thereto, the governing body may adopt the budget.
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In order to provide for expenditures to be made in the period commencing with the beginning of a
municipality's fiscal year and ending with adoption of the regular budget, temporary appropriations may be made by
the governing body of the municipality through a resolution adopted within the first 30 days of the beginning of the
municipality's fiscal year. Such temporary appropriations are normally made after the commencement of the fiscal
year, and are generally limited to 25% of the total appropriations made for all purposes during the preceding fiscal
year. Temporary appropriations required to be made for debt service, capital improvement funds and public
assistance are not subject to this 25% limitation. All expenditures made against temporary appropriations must be
provided for within the adopted budget.

Each municipality is required to forward to the County Board of Taxation (the "County Board") a certified
copy of its operating budget, as adopted. Municipalities operating on a calendar fiscal year must transmit a copy of
their budget to the County Board not later than 15 days following the adoption of the budget. Municipalities
operating on the State fiscal year must transmit a copy of their budget to the County Board not later than 5 days
following the adoption of the budget. In the event that the County Board has not received a copy of the budget
resolution or other evidence showing the amount to be raised by taxation for the purposes of a taxing district, the
County Board shall immediately notify the Director, who is authorized then to transmit to the County Board a
certificate setting forth the amount required for the operation of the municipality for that fiscal year.

Capital Budget: In accordance with the Local Budget Law, each municipality must adopt and annually
revise a six year capital program budget. The capita budget, when adopted, does not constitute the approval or
appropriation of funds, but sets forth a plan of the possible capital expenditures that the municipality may
contemplate over the six-year period. Expenditures for capital purposes may be made either by ordinances adopted
by the governing body of the municipality setting forth the items and the method of financing (including the
authorization of bonds) or from the annual operating budget if the items were detailed.

The CAP Law

Sections 45.2 and 45.3 of Chapter 4 of Title 40A of the New Jersey Statutes (the "CAP Law") limit
municipal expenditures. The CAP Law has been in effect since 1977 and has been amended several times. The
CAP Law, as amended, generally limits increases of municipal appropriations over the previous year to no more
than five percent (5%) or the index rate (the annual percentage increase in the U.S. Department of Commerce
Implicit Price Deflator for State and Local Government Purchases of Goods and Services for the year preceding the
current year), whichever isless. However, certain expenditures, including, without limitation, expenditures for debt
service, expenditures pursuant to any contract with respect to use, service or provision of any project, facility or
public improvement for water or sewerage or payments on account of debt serve therefore, expenditures mandated
by federal or State law (after the effective date of the January 1, 1991 amendments) and capital expenditures, are
excluded from the calculation of the permissible annual increase in municipal appropriations prescribed under the
CAP Law. Further, two procedures exist under which a municipality may increase the total amount of its municipal
appropriations in excess of the applicable limitation: (i) by approval of the voters of the municipality; or (ii) to a
limited extent, by adoption of an ordinance authorizing appropriations in excess of the applicable limitation.

Additionally, legidlation constituting P.L. 2007, c. 62, effective on April 3, 2007, as amended by P.L. 2010,
c. 44, effective on July 13, 2010, further amending the CAP Law, imposes a 2% cap on the tax levy of a
municipality, county, fire district or solid waste collection district, with certain exceptions and subject to a number
of adjustments. The exclusions from the limit include, without limitation, increases required to be raised for debt
service as defined by law (which includes the Borrower Bonds), extraordinary costs directly related to a declared
emergency, and certain increases in pension contributions and health care costs over 2%. Voters may approve
increases over 2% not otherwise permitted, by a vote of a majority of the voters voting on a public question. These
amendments to the CAP Law do not limit the obligation of aLoca Unit Borrower to levy ad valorem taxes upon all
taxable real property within the Local Unit Borrower to pay debt service on its bonds or notes (which includes its
Borrower Bonds). In addition, pursuant to a letter, expected to be issued prior to the issuance of the Series 2010
B& C Bonds by the Director to the Acting Executive Director of the Trust, the Director has made a determination,
specifically in connection with the Series 2010 B& C Bonds, that the amounts required to be paid by a Participant to
a Special Obligation Borrower pursuant to a Borrower Service Agreement and necessary for a Special Obligation
Borrower to meet in a timely fashion its debt service obligations with respect to its Borrower Bonds shall be
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considered to be the equivalent of municipal debt service and shall be treated as such for al purposes pursuant to the
CAP Law.

ThelLocal Fiscal AffairsLaw

The Local Fiscal Affairs Law, constituting Chapter 5 of Title 40A of the New Jersey Statutes (the "Local
Fiscal Affairs Law"), regulates the non-budgetary financial activities of local governments. The chief financial
officer of every municipality must file with the Director a verified statement of the financial condition of the
municipality and all congtituent boards, committees or commissions as of the close of each fiscal year. For
municipalities operating on a calendar fiscal year, this statement must be filed by February 10 following the close of
the fiscal year. For municipalities operating on a State fiscal year, this statement must be filed not later than 21 days
after the close of the State fiscal year.

An independent examination of the municipality's books, financial transactions and accounts must be
performed annually by a licensed registered municipal accountant. The audit, conforming to the Division's
"Reguirements of Audit", includes recommendations for improvement of the municipality's financial procedures and
must be filed with the Director following the close of the fiscal year. A synopsis of the audit report, together with
all recommendations made, must be published in alocal newspaper within 30 days of its completion.

C. Municipal I ndebtedness
TheLocal Bond Law

Pursuant to the Local Bond Law, constituting Chapter 2 of Title 40A of the New Jersey Statutes (the "Local
Bond Law"), a municipality may incur indebtedness, borrow money and authorize and issue negotiable obligations
for financing any capital improvement or property that it may lawfully acquire or for any purpose for which it is
authorized or required by law to make an appropriation, except current expenses and payment of obligations (other
than those for temporary financing). The power and obligation of any municipality to pay any and al bonds and
notes issued pursuant to the Local Bond Law, including the Local Unit Bond issued to the Trust to evidence the
Loan, is unlimited, and the municipality shall levy ad valorem taxes upon al of the taxable property within its
boundaries, without limitation as to rate or amount, for the payment of the principal of and interest on such bonds or
notes. Each municipality is required to include the total amount of interest and debt redemption charges payable on
all of its general obligation indebtednessin its annual budget for the forthcoming fiscal year.

Enforcement of a claim for payment of principal of or interest on bonds and notes of any municipality will
be subject to applicable provisions of federal bankruptcy laws and to statutory provisions, if any, heretofore or
hereafter enacted by the Congress of the United States or by the Legislature of the State. Under State law, a county,
municipality or other political subdivision may file a petition for readjustment of its debts under federal bankruptcy
laws, but only after first receiving approval of the Local Finance Board in the Department of Community Affairs
(the "Board").

A municipality has no constitutional limit on its power to incur indebtedness other than that it may issue
obligations only for public purposes. Moreover, a municipality's net debt may not exceed 3.5% of the equalized
valuation basis (as defined in the Local Bond Law) unless authorized by the Board. The authorization and issuance
of municipa debt, including the purpose, amount and nature thereof, the method and manner of the incurrence of
such debt, the maturity and terms of repayment thereof and other related matters, are statutory. A municipality is
not required to submit the proposed incurrence of indebtedness to a public referendum.

A municipality authorizes and issues obligations by adoption of a bond ordinance. Bond ordinances must
be finally approved by the recorded affirmative vote of at least two-thirds of the full membership of the governing
body of the municipality. The Local Bond Law requires publication and, in certain instances, posting of the
ordinance. In addition, a public hearing must be held prior to the final passage of the bond ordinance. Under certain
circumstances, the Board is required to approve or endorse an ordinance, in which case, it cannot be finally adopted
until such approval has been received. The Local Bond Law provides that a bond ordinance shall take effect twenty
days after the first publication thereof after final adoption. At the conclusion of the twenty-day estoppel period, all
challenges to the validity of the obligations authorized by such bond ordinance shall be precluded, except for
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congtitutional matters. Moreover, pursuant to the terms of the Local Bond Law, after issuance, all obligations are
conclusively presumed to be fully authorized and issued by all laws of the State, and any person shall be estopped
from questioning the sale, execution or delivery of such obligations by the municipality.

Bonds issued by a municipality under the Local Bond Law must mature within the average period of the
useful lives of the purposes for which such bonds were issued as determined from the date of issuance of the bonds.
Subject to certain exceptions, the authorization of obligations must usually be accompanied by a cash down payment
of not less than 5% of the amount of obligations authorized. Such down payment must have been raised by
budgetary appropriations, from cash on hand previously contributed for said purpose or by emergency resolution
pursuant to the Local Budget Law.

D. Local Financing Authorities
The Local Authorities Fiscal Control Law

Under the Local Authorities Fiscal Control Law, constituting Chapter 5A of Title 40A of the New Jersey
Statutes (the "Authorities Law"), local financing authorities are subject to regulation by the Division and the Board.
The Authorities Law provides for State oversight of financial operations and debt of independent local authorities.
The Authorities Law applies to all autonomous local public authorities such as municipa utilities authorities and
sewerage authorities created by municipalities and counties.

The Board exercises approval power over the creation of new authorities as well as over the dissolution of
authorities. The Board also reviews, conducts public hearings and issues findings and recommendations regarding
any proposed project financing of an authority and any service agreement between a local government and an
authority. The Board may prescribe minimum audit requirements to be followed by authorities in the conduct of
their annual audits. In addition, the Director reviews and approves annual budgets of authorities.
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APPENDIX B
SERIES 2010B BORROWERS

Trust Loan Fund Loan

General Obligation Series 2010B Borrowers Amount?! 0pl Amount?! 0p L
Avalon, Borough of $ 575,000 0.47% $ 583,240 0.48%
Beach Haven, Borough of 1,285,000 1.06% 1,286,000 1.05%
Boonton, Town of 625,000 0.51% 642,694 0.53%
Bordentown, City of 250,000 0.21% 255,000 0.21%
Brigantine, City of 2,440,000 2.01% 2,512,650 2.06%
Clinton, Town of 1,995,000 1.64% 2,053,323 1.68%
East Orange Water Commission 3,560,000 2.93% 1,831,000 1.50%
Edgewater, Borough of 255,000 0.21% 260,000 0.21%
Galloway, Township of 845,000 0.70% 869,106 0.71%
Glen Ridge, Borough of (CW) 180,000 0.15% 180,515 0.15%
Glen Ridge, Borough of (DW) 385,000 0.32% 395,863 0.32%
Hackensack, City of 2 1,025,000 0.84% 527,500 0.43%
Hamburg, Borough of 650,000 0.54% 666,000 0.55%
Island Heights, Borough of 2,385,000 1.96% 2,451,000 2.01%
Long Beach, Township of (CW) 1,085,000 0.89% 1,114,210 0.91%
Long Beach, Township of (DW) 1,010,000 0.83% 1,037,500 0.85%
Lyndhurst, Township of (CW) 1,595,000 1.31% 1,595,000 1.31%
Lyndhurst, Township of (DW) 5,235,000 4.31% 5,047,776 4.13%
Maple Shade, Township of 465,000 0.38% 237,469 0.19%
Medford, Township of 2 1,660,000 1.37% 853,750 0.70%
Medford, Township of 820,000 0.68% 2,478,810 2.03%
New Milford, Borough of 600,000 0.49% 616,250 0.50%
Newark, City of (CW) ? 5,815,000 4.79% 4,612,390 3.78%
Newark, City of (DW)? 4,520,000 3.72% 2,220,655 1.82%
Norwood, Borough of 525,000 0.43% 536,850 0.44%
Ocean, Township of (CW) 165,000 0.14% 167,500 0.14%
Ocean, Township of (DW)? 580,000 0.48% 298,323 0.24%
Oradell, Borough of 350,000 0.29% 358,875 0.29%
Perth Amboy, City of 830,000 0.68% 850,488 0.70%
Sayreville, Borough of 8,090,000 6.66% 7,805,000 6.39%
Sea Girt, Borough of 415,000 0.34% 424,258 0.35%
Somers Point, City of 1,465,000 1.21% 1,465,000 1.20%
Stone Harbor, Borough of 1,075,000 0.89% 1,102,500 0.90%
Sussex, Borough of 560,000 0.46% 575,400 0.47%
Trenton, City of (CW)? 1,145,000 0.94% 588,500 0.48%
Trenton, City of (DW)? 5,720,000 4.71% 5,117,500 4.19%
Waldwick, Borough of 570,000 0.47% 566,508 0.46%

! Preliminary, subject to change upon the final pricing and sizing of the Series 2010B Bonds in accordance with the terms of the Notice of Sale.

2 The respective Series 2010B Fund Loans of these Series 2010B Borrowers are Principal Forgiveness Fund Loans. The respective Fund Loan Amounts for these
Series 2010B Borrowers as set forth herein reflect the respective principal amounts of such Series 2010B Fund Loans to be repaid by such Series 2010B Borrowers
subsequent to the application of principal forgiveness as described under the headings “INTRODUCTION” and “THE FINANCING PROGRAM - Fund Loans” in
the body of this Official Statement.
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SERIES 2010B BORROWERS

Trust Loan Fund Loan
Special Obligation Series 2010B Borrowers Amount* 0! Amount! opt
Atlantic County Utilities Authority 3 $ 875,000 0.72% | $ 860,000 0.70%
Camden County Municipal Utilities Authority 5,045,000 4.15% 14,867,980 12.18%
Cape May County Municipal Utilities Authority ® 4,390,000 3.61% 4,236,537 3.47%
Cape May County Municipal Utilities Authority %3 435,000 0.36% 218,000 0.18%
Cumberland County Utilities Authority ® 915,000 0.75% 938,785 0.77%
Edgewater Park Sewerage Authority 1,505,000 1.24% 1,475,420 1.21%
Ewing Lawrence Sewerage Authority %3 4,720,000 3.89% 2,276,702 1.86%
Free Acres Association, Inc. 560,000 0.46% 557,428 0.46%
Gloucester County Utilities Authority ® 1,120,000 0.92% 1,117,500 0.92%
Great Gorge Terrace Condominium Association, Inc. 215,000 0.18% 213,977 0.18%
Jersey City Municipal Utilities Authority ® 1,790,000 1.47% 1,842,860 1.51%
Lambertville Municipal Utilities Authority 175,000 0.14% 177,000 0.14%
Little Egg Harbor Municipal Utilities Authority ® 150,000 0.12% 154,256 0.13%
Merchantville-Pennsauken Water Commission® 580,000 0.48% 579,000 0.47%
Middlesex County Utilities Authority ® 5,610,000 4.62% 5,774,000 4.73%
M usconetcong Sewerage Authority ® 505,000 0.42% 891,190 0.73%
Musconetcong Sewerage Authority 2 365,000 0.30% 186,837 0.15%
New Jersey Water Supply Authority 1,035,000 0.85% 1,064,338 0.87%
North Hudson Sewerage Authority %3 3,010,000 2.48% 1,506,332 1.23%
Northwest Bergen County Utilities Authority ® 1,710,000 1.41% 1,680,000 1.38%
Ocean County Utilities Authority ® 5,715,000 4.71% 5,882,174 4.82%
Old Bridge Municipal Utilities Authority 1,745,000 1.44% 1,715,000 1.40%
Passaic Valley Sewerage Commissioners* 7,830,000 6.45% 11,537,500 9.45%
Passaic Valley Water Commission ? 2,960,000 2.44% 1,357,500 1.11%
Pequannock, Lincoln Park & Fairfield Sewerage Authority ® 570,000 0.47% 1,673,250 1.37%
Pompton Lakes Borough Municipal Utilities Authority 23 430,000 0.35% 210,430 0.17%
Stony Brook Regional Sewerage Authority %3 6,505,000 5.36% 4,197,500 3.44%
West Milford Township Municipal Utilities Authority 245,000 0.20% 713,900 0.58%

! Preliminary, subject to change upon the final pricing and sizing of the Series 2010B Bonds in accordance with the terms of the Notice of Sale.

2 The respective Series 2010B Fund Loans of these Series 2010B Borrowers are Principal Forgiveness Fund Loans. The respective Fund Loan Amounts for these
Series 2010B Borrowers as set forth herein reflect the respective principal amounts of such Series 2010B Fund Loans to be repaid by such Series 2010B Borrowers
subsequent to the application of principal forgiveness as described under the headings “INTRODUCTION” and “THE FINANCING PROGRAM - Fund Loans” in
the body of this Official Statement.

3 The Loan repayment obligations of these Special Obligation Series 2010B Borrowers are secured by afull faith and credit general obligation pledge provided for in
such Borrowers' respective Series 2010B Borrower Service Agreement or Series 2010B Government Borrower Guaranty; provided, however, that (i) in the case of
the New Jersey Water Supply Authority, only 14.77% of such Loan repayment obligations are so secured, and (ii) in the case of the Cumberland County Utilities
Authority, only 87.77% of such Loan repayment obligations are so secured.

“The Loan repayment obligations of this Special Obligation Series 2010B Borrower are secured by afull faith and credit general obligation pledge provided by law.
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SERIES 2010C BORROWERS

Trust Loan Fund Loan
General Obligation Series 2010C Borrower Amount® 0pt Amountt 0pt
Montgomery, Township of $1,615,000 20.79% $8,111,250 44.80%
Trust Loan Fund Loan
Special Obligation Series 2010C Borrowers Amount?! 0pt Amount?! 0t
Aqua New Jersey, Inc. $ 415,000 5.34% $ 212,631 1.17%
Middlesex Water Company 1,915,000 24.65% 1,968,000 10.87%
New Jersey-American Water Company, Inc. 2,330,000 29.99% 7,045,345 38.91%
New Jersey-American Water Company, Inc. 2 1,495,000 19.24% 768,360 4.24%

! Preliminary, subject to change upon the final pricing and sizing of the Series 2010C Bonds in accordance with the terms of the Notice of Sale.

2 The respective Series 2010C Fund Loans of these Series 2010C Borrowers are Principal Forgiveness Fund Loans. The respective Fund Loan Amounts for these
Series 2010C Borrowers as set forth herein reflect the respective principal amounts of such Series 2010C Fund Loans to be repaid by such Series 2010C Borrowers
subsequent to the application of principal forgiveness as described under the headings “INTRODUCTION” and “THE FINANCING PROGRAM - Fund Loans’ in

the body of this Official Statement.
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APPENDIX C

AGGREGATE SERIES 2010 B& C LOAN REPAYMENTSAVAILABLE TO PROVIDE
COVERAGE FOR SERIES 2010 B& C BONDS
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Aggregate Series
Year Ending 2010B Borrower Trust
September 1 Loan Repayments®

APPENDIX C

AGGREGATE SERIES 2010B LOAN
REPAYMENTSAVAILABLE TO PROVIDE COVERAGE

FOR SERIES 2010B BONDS

Aggregate Series
2010B Borrower Fund
Loan Repayments™?

$1,732,468
4,479,495
6,448,703
6,448,703
6,448,703
6,448,703
6,448,703
6,448,703
6,448,703
6,448,703
6,448,703
6,448,703
6,448,703
6,448,703
6,448,703
6,408,937
6,408,937
6,408,937
6,408,937
6,408,949

Total Series 2010B
Borrower
Loan Repayments™?

$5,196,852
12,710,845
15,948,153
15,949,453
15,938,403
15,953,153
15,942,803
15,937,953
15,943,303
15,938,403
15,958,403
15,970,403
15,932,003
15,949,803
15,936,203
15,847,237
15,833,437
15,835,687
15,808,437
15,822,199

Annual Debt Service

Series 2010B Bonds®

$3,464,384
8,231,350
9,499,450
9,500,750
9,489,700
9,504,450
9,494,100
9,489,250
9,494,600
9,489,700
9,509,700
9,521,700
9,483,300
9,501,100
9,487,500
9,438,300
9,424,500
9,426,750
9,399,500
9,413,250

2011 $3,464,384
2012 8,231,350
2013 9,499,450
2014 9,500,750
2015 9,489,700
2016 9,504,450
2017 9,494,100
2018 9,489,250
2019 9,494,600
2020 9,489,700
2021 9,509,700
2022 9,521,700
2023 9,483,300
2024 9,501,100
2025 9,487,500
2026 9,438,300
2027 9,424,500
2028 9,426,750
2029 9,399,500
2030 9,413,250
Total® $182,263,334

$122,089,799

$304,353,133

$182,263,334

! Preliminary, subject to change upon final pricing and sizing of the Series 2010B Bonds in accordance with the terms of the Notice of

2

Sale.

The Series 2010B Fund Loan repayments with respect to Principal Forgiveness Fund Loans, as such repayments are set forth herein,
reflect the application of principal forgiveness on December 2, 2010, as described under the headings “INTRODUCTION” and “THE
FINANCING PROGRAM - Fund Loans” in the body of this Official Statement.
% Totals may not add due to rounding.
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Aggregate Series
Year Ending 2010C Borrower Trust
September 1 Loan Repayments®

AGGREGATE SERIES 2010C L OAN
REPAYMENTSAVAILABLE TO PROVIDE COVERAGE

FOR SERIES 2010C BONDS

Aggregate Series
2010C Borrower Fund
Loan Repayments™?

Total Series 2010C
Borrower
Loan Repayments™?

Annual Debt Service

Series 2010C Bonds®

2011 $220,655 $338,791 $559,446 $220,655
2012 600,300 935,094 1,535,394 600,300
2013 599,200 935,094 1,534,294 599,200
2014 598,000 935,094 1,533,094 598,000
2015 603,550 935,094 1,538,644 603,550
2016 603,650 935,094 1,538,744 603,650
2017 598,450 935,094 1,533,544 598,450
2018 608,100 935,094 1,543,194 608,100
2019 597,150 935,094 1,532,244 597,150
2020 606,200 935,094 1,541,294 606,200
2021 594,650 935,094 1,529,744 594,650
2022 599,250 935,094 1,534,344 599,250
2023 603,050 935,094 1,538,144 603,050
2024 601,050 935,094 1,536,144 601,050
2025 598,450 935,094 1,533,544 598,450
2026 600,250 935,094 1,535,344 600,250
2027 596,250 935,094 1,531,344 596,250
2028 596,750 935,094 1,531,844 596,750
2029 606,000 935,094 1,541,094 606,000
2030 598,500 935,095 1,533,595 598,500
Total® $11,629,455 $18,105,586 $29,735,041 $11,629,455

! Preliminary, subject to change upon final pricing and sizing of the Series 2010C Bonds in accordance with the terms of the Notice of

2

Sale.

The Series 2010C Fund Loan repayments with respect to Principal Forgiveness Fund Loans, as such repayments are set forth herein,
reflect the application of principal forgiveness on December 2, 2010, as described under the headings “INTRODUCTION” and “THE
FINANCING PROGRAM - Fund Loans” in the body of this Official Statement.
% 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 Total Debt
Aggregate Coverage Receiving Financing Service on Coverage
Providing Fund Loan Program Receiving Financing

Aggregate Coverage
Year Ending Receiving Trust

September 1 Loan Repayments”? Repayments® 3 Debt Service® 3 Programs®?#*
2011 $138,107,245 $115,674,215 $253,781,459 $133,480,900
2012 146,656,526 125,221,727 271,878,253 142,359,325
2013 145,777,110 123,496,794 269,273,904 140,294,886
2014 143,394,818 120,181,354 263,576,172 136,089,796
2015 145,645,470 118,054,052 263,699,522 138,548,371
2016 142,534,599 116,186,260 258,720,859 135,406,515
2017 136,935,878 112,151,825 249,087,703 130,209,775
2018 134,008,861 109,768,459 243,777,320 127,739,700
2019 129,355,044 106,736,635 236,091,679 123,306,403
2020 119,695,134 100,357,179 220,052,313 113,994,303
2021 111,268,821 96,123,221 207,392,042 106,854,690
2022 98,864,455 88,858,129 187,722,584 95,991,874
2023 88,258,318 83,026,923 171,285,241 87,701,024
2024 81,306,828 77,766,892 159,073,720 80,003,340
2025 70,101,699 69,552,319 139,654,018 70,101,699
2026 60,667,250 62,261,268 122,928,518 60,667,250
2027 47,090,375 46,888,601 93,978,976 47,090,375
2028 33,252,725 32,925,622 66,178,347 33,252,725
2029 24,047,275 25,950,982 49,998,257 24,047,275
2030 10,011,750 7,344,044 17,355,794 10,011,750
Total® $2,006,980,178 $1,738,526,502 $3,745,506,681 $1,937,151,975

Preliminary, subject to change upon final pricing and sizing of the Series 2010 B&C Bonds in accordance with the terms of the Notice of Sale.

Includes the Series 2010 B&C Financing Program.

The Series 2010 B&C Fund Loan repayments with respect to Principal Forgiveness Fund Loans, as such repayments are set forth herein, reflect the
application of principal forgiveness on December 2, 2010, as described under the headings “INTRODUCTION" and “THE FINANCING PROGRAM -
Fund Loans” in the body of this Official Statement.

Reflects the application to Trust Bond debt service of savings credits derived from the prior refunding of certain series of Trust Bonds.

Totals may not add due to rounding.
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APPENDIX E

SUMMARY OF THE SERIES 2010 B& C BOND RESOLUTIONS, THE MASTER PROGRAM
TRUST AGREEMENT AND THE TRUST CONTINUING DISCLOSURE AGREEMENT
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SUMMARY OF THE SERIES 2010 B& C BOND RESOLUTIONS

The following are excerpts of certain provisions of the bond resolutions adopted by the Trust on
October 21, 2010, as the same may be amended from time to time in accordance with the terms thereof,
and entitled “Environmental Infrastructure Bond Resolution, Series 2010B” (the *Series 2010B
Resolution”) and “Environmental Infrastructure Bond Resolution, Series 2010C" (the “Series 2010C
Resolution” each a“Bond Resolution” and, collectively, the “Bond Resolutions’). The Bond Resolutions
are identical in all material respects, with the exception of the changes noted herein and with the
exception that the Series 2010B Resolution authorizing the issuance of the Series 2010B Bonds is
primarily secured from certain payments to be made by the Series 2010B Borrowers, and the Series
2010C Resolution authorizing the issuance of the Series 2010C Bonds is primarily secured from certain
payments to be made by the Series 2010C Borrowers (as such terms are defined in the main text of this
Official Statement). These excerpts are not to be considered a full statement of the terms of the Bond
Resolutions and, accordingly, are qualified by reference thereto and are subject to the full text thereof.
Copies of the Bond Resolutions may be obtained from the Trust upon request. The section references
shown at the beginning of each excerpt are to particular sections of the Bond Resolutions.

SECTION 1.01. Definitions. Unless the context otherwise requires, for all purposes of this
Bond Resolution, the terms defined in this Section 1.01 shall have the meanings specified below:

“Account” means any account designated and established hereunder.

“Act” means the “New Jersey Environmental Infrastructure Trust Act”, constituting Chapter 334
of the Pamphlet Laws of 1985 of the State of New Jersey (N.J.S.A. 58:11B-1 et seq.), as the same may
from time to time be amended and supplemented.

“Administrative Fee” means an annual fee of three-tenths of one percent (.30%) of the initia
principal amount of the Loan or such lesser amount, if any, as the Trust may approve from time to time,
payable by each Borrower in accordance with the terms of its Loan Agreement.

“Administrative Fee Account” means the Account within the Operating Expense Fund so
designated and established by Article V hereof.

“Allocable Share” for any Borrower means (i) with respect to earnings on the Debt Service
Reserve Fund during the capitalized interest period for SRF Borrowers that are not or are no longer
capitalizing interest as determined pursuant to Section 5.10(2)(b)(i) hereof, the percentage set forth for
any such SRF Borrowers on Schedule |1-A attached hereto, which percentage shall be equal to afraction,
the numerator of which shall equal the Allowable Project Cost for such SRF Borrower, and the
denominator of which shall equal the aggregate amount of al Allowable Project Costs for al SRF
Borrowers that are not or are no longer capitalizing interest as of the date of such determination, (ii) with
respect to earnings on the Debt Service Reserve Fund during the capitalized interest period for non-SRF
Borrowers that are not or are no longer capitalizing interest as determined pursuant to Section
5.10(2)(b)(ii) hereof, the percentage set forth for any such non-SRF Borrowers on Schedule |1-B attached
hereto, which percentage shall be equal to a fraction, the numerator of which shall equal the Allowable
Project Cost for such non-SRF Borrower, and the denominator of which shall equal the aggregate amount
of al Allowable Project Costs for all non-SRF Borrowers that are not or are no longer capitalizing interest
as of the date of such determination, (iii) with respect to earnings on the Debt Service Reserve Fund after
the capitalized interest period as determined pursuant to Sections 5.10(3) and 5.10(4)(c) and (d) hereof
and with respect to the earnings on all other funds and accounts that are subject to transfer and credit in
accordance with Sections 5.10(3) and (4) hereof, the percentage set forth for any such Borrower on
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Schedule I-A attached hereto for SRF and non-SRF Borrowers, respectively, which percentage shall be
equal to afraction, the numerator of which shall equal the Allowable Project Cost for such Borrower, and
the denominator of which shall equal the aggregate amount of all Allowable Project Costs for al SRF or
non-SRF Borrowers, as appropriate, and (iv) for al other purposes hereunder, the percentage set forth for
any such Borrower on Schedule I-B attached hereto, which percentage shall be equal to a fraction, the
numerator of which shall equal the Allowable Project Cost for such Borrower, and the denominator of
which shall equal the aggregate amount of al Allowable Project Costs for al Borrowers; provided,
however, that in the event the Borrowers are either all SRF Borrowers or all non-SRF Borrowers, the
percentages set forth in Schedule I-A attached hereto shall equal the percentages set forth in Schedule I-B
hereto.

“Allowable Project Cost” means for any Borrower the Trust Share asinitially defined in Exhibit
B to such Borrower’s Loan Agreement.

“Applicable’ means (i) with reference to any Fund, Account or Subaccount so designated and
established by this Bond Resolution, the Fund, Account or Subaccount so designated and established, (ii)
with respect to any Series of Bonds, the Series of Bonds issued for a particular purpose hereunder, and
(iii) with respect to any Loan Agreement, the Loan Agreement entered into by and between a Borrower
and the Trust relating to a borrowing from the Trust.

“ Authorized Newspapers’ means three general newspapers and one financial newspaper, al of
which are customarily published at least once a day for at least five days (other than legal holidays) in
each calendar week, printed in the English language and of general circulation, with respect to the general
newspapers, in the State of New Jersey, and with respect to the financial newspaper, in the State of New
Jersey or the Borough of Manhattan, City and State of New Y ork.

“Authorized Officer” means (i) in the case of the Trust, the Chairman, Vice-Chairman or
Executive Director of the Trust, or any other person or persons designated by the Board by resolution to
act on behalf of the Trust under this Bond Resolution; the designation of such person or persons shall be
evidenced by a written certificate containing the specimen signature of such person or persons and signed
on behalf of the Trust by its Chairman, Vice-Chairman or Executive Director; (ii) in the case of a
Borrower, any person or persons authorized pursuant to a resolution or ordinance of the governing body
of the Borrower to perform any act or execute any document; the designation of such person or persons
shall be evidenced by a certified copy of such resolution or ordinance delivered to the Trust and the
Trustee; and (iii) in the case of the Trustee, any person or persons authorized to perform any act or
execute any document; the designation of such person or persons shall be evidenced by a written
certificate containing the specimen signature of such person or persons reasonably acceptable to the Trust.

“Board” meansthe Board of Directors of the Trust, or if said Board shall be abolished, the board,
body, commission or agency succeeding to the principal functions thereof or to whom the powers and
duties granted or imposed by this Bond Resolution shall be given by law.

“Bond” or “Bonds’ means one or more, as the case may be, of the Series 2010B Bonds, the
Series 2010C Bonds or Refunding Bonds, and all bonds thereafter authenticated and delivered in lieu of
or in substitution for such Bonds pursuant to Article 11 or Sections 4.07 or 11.10 hereof.

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

“Bondholder”, “Holder” or “holder” means any person who shall be the registered owner of a
Bond or Bonds.



“Bond Year” means a period of 12 consecutive months beginning on September 1 of any
calendar year and ending on August 31 of the immediately succeeding calendar year, except that the first
bond year shall be a period commencing on the date of issuance of the initial Series of Bonds hereunder
and ending on the next succeeding August 31.

“Borrower’s Project” means the project of the Borrower described in Exhibit A-1 to the
Applicable Loan Agreement which constitutes a project for which the Trust is permitted to make a loan to
the Borrower pursuant to the Act.

“Business Day” means, with respect to the Bonds of any Series, any day other than (i) a
Saturday, Sunday or legal holiday or a day on which banking institutions, in the city in which the
Principal Office of the Trust, the Trustee, the Paying Agent, or the Master Program Trustee is located, are
closed, or (ii) aday on which the New Y ork Stock Exchangeis closed.

“Capitalized Interest Account” means the Account within the Debt Service Fund so designated
and established by Article V hereof.

“Certificate”, “Order”, “Request”, “Requisition” and “Statement” mean, respectively, a
written certificate, order, request, requisition or statement signed in the name of the Trust, the Trustee or a
Borrower by an Authorized Officer of the Trugt, the Trustee or such Borrower, respectively. Any such
instrument and supporting opinions or representations, if any, may, but need not, be combined in asingle
instrument with any other instrument, opinion or representation, and the instruments so combined shall be
read and construed as a single instrument.

“Code’” means the Internal Revenue Code of 1986, as the same may from time to time be
amended or supplemented, including any regulations promulgated thereunder and any administrative or
judicial interpretations thereof.

“Cost” means those costs that are eligible, reasonable, necessary, allocable to a Borrower’'s
Project and permitted by generally accepted accounting principles, including Allowances and Building
Costs (as defined in the Regulations), as shall be determined on a project-specific basis in accordance
with the Regulations.

“Costs of Issuance” means all items of expense directly or indirectly payable by or reimbursable
to the Trust and related to the authorization, execution, issuance, sale and delivery of each Series of
Bonds, including (without limitation) costs of preparation and reproduction of documents, filing and
recording fees, initial fees and charges of the Trustee and the Paying Agent, legal fees and charges, fees
and disbursements of financial or other consultants and professionals, fees and charges for preparation,
execution and safekeeping of the Bonds of such Series and any other cost, charge or fee in connection
with the issuance of such Series of Bonds.

“Costs of Issuance Account” means the Account within the Operating Expense Fund so
designated and established by Article V hereof.

“Counsel” means an attorney at law or firm of attorneys at law (who may be, without limitation,
of counsdl to, or an employee of, the Trust, the Trustee, the Paying Agent, the Master Program Trustee or
any Borrower) duly admitted to practice law before the highest court of any state.

“Debt Service Fund” means the fund so designated and established by Article V hereof.



“Debt Service Reserve Fund” means the Fund so designated and established by Article V
hereof.

“Debt Service Reserve Fund Credit Facility” means any irrevocable letter of credit or
insurance policy issued to the Trustee by a bank, insurance company or other financial institution, the
long term debt of which israted in either of the two highest credit rating categories by one or more Rating
Agency.

“Debt Service Reserve Requirement” means, as of any date of calculation, (1) an amount equal
to, or (2) a Debt Service Reserve Fund Credit Facility in an aggregate principal amount equal to, the
lesser of (i) the greatest amount required in the then current Bond Y ear or in any future Bond Y ear to pay
the sum of (&) interest on the Outstanding Series 2010B Bonds or the Outstanding Series 2010C Bonds, as
the case may be, and Outstanding Refunding Bonds and (b) principal or Sinking Fund Installments, as the
case may be, of the Outstanding Series 2010B Bonds or the Outstanding Series 2010C Bonds, as the case
may be, and Outstanding Refunding Bonds; (ii) 125% of afraction, the numerator of which is the sum of
the interest, principal and Sinking Fund Installments on the Outstanding Series 2010B Bonds or the
Outstanding Series 2010C Bonds, as the case may be, and Outstanding Refunding Bonds payable
beginning in such Bond Year and each succeeding Bond Year thereafter until the maturity of the
Outstanding Series 2010B Bonds or the Outstanding Series 2010C Bonds, as the case may be, and
Outstanding Refunding Bonds, and the denominator of which is the number of years or portion thereof
until the maturity of the Outstanding Series 2010B Bonds or the Outstanding Series 2010C Bonds, as the
case may be, and Outstanding Refunding Bonds; or (iii) the sum of 10% of the “proceeds’ of the
Outstanding Series 2010B Bonds or the Outstanding Series 2010C Bonds, as the case may be, but only if
such Outstanding Series 2010B Bonds or Outstanding Series 2010C Bonds, as the case may be, are
Outstanding, and if any Refunding Bonds are Outstanding, 10% of the “proceeds’ of such Refunding
Bonds, within the meaning of Section 148(d) of the Code. Notwithstanding the provisions of this
definition to the contrary, if each Rating Agency that has been requested by the Trust to publish a rating
for the Series 2010B Bonds, the Series 2010C Bonds or any Refunding Bonds, as the case may be,
determines that such Rating Agency shall assign to the Series 2010B Bonds, the Series 2010C Bonds and
any Refunding Bonds, as the case may be, upon the issuance thereof the then highest rating assigned to
any such debt instruments by such Rating Agency notwithstanding the fact that the Debt Service Reserve
Requirement is equal to $0.00, then, given such factual circumstances, the Debt Service Reserve
Requirement pursuant to the terms of this Resolution shall be equal to $0.00 during the entire period
during which the 2010B Bonds, the Series 2010C Bonds or any Refunding Bonds, as the case may be,
remain Outstanding.

“Default” means an event or condition the occurrence of which would, with the lapse of time or
the giving of notice or both, become an Event of Default with respect to the Bonds.

“Department” means the New Jersey Department of Environmental Protection.

“DTC” means The Depository Trust Company, New York, New York, a limited purpose trust
company organized under the laws of the State of New York, in its capacity as securities depository for
the Series 2010B Bonds and the Series 2010C Bonds.

“Event of Default” means any occurrence or event designated as such in Section 9.01.

“Fiduciary” or “Fiduciaries’ meansthe Trustee or the Paying Agent, or both of them, as may be
appropriate.

“Fund” means any Fund designated and established hereunder.
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“General Fund” means the Fund so designated and established by Article V hereof.

“Interest Account” means the Account within the Debt Service Fund so designated and
established by Article V hereof.

“Interest Payment Date” means each March 1 and September 1 until fina maturity of the
Bonds, commencing September 1, 2011.

“Interest Portion” means that portion of Trust Bond Loan Repayments payable by a Borrower
under such Borrower’s Loan Agreement that is necessary to pay any such Borrower’ s proportionate share
of interest on the Bonds (i) as set forth in Exhibit A-2 of any such Loan Agreement under the column
heading entitled “Interest”, or (ii) with respect to any prepayment or acceleration, as the case may be, of
Trust Bond Loan Repayments in accordance with Section 3.07 or 5.03 of any such Loan Agreement, to
accrue on any principal amount of Trust Bond Loan Repayments to the date of the redemption or
acceleration, of the Bonds allocable to such prepaid or accelerated Trust Bond Loan Repayment.

“Investment Securities’ means and includes any of the following securities, if and to the extent
the same are at the time legal for investment of the Trust’s funds, which securities may be obligations of
the Trustee to the extent qualified hereunder:

@ Obligations of, or abligations guaranteed as to principal and interest by, the United States
or any agency or instrumentality thereof which obligations are backed by the full faith and credit of the
United States. These include, but are not limited to:

() United States Treasury obligations — All direct or fully guaranteed obligations;
(i) Farmers Home Administration — Certificates of beneficial ownership;
(iii) United States Maritime Administration — Guaranteed Title X| financing;

(iv) Small Business Administration — Guaranteed participation certificates;
Guaranteed pool certificates;

(V) Government National Mortgage Association (GNMA) — GNMA-guaranteed
mortgage-backed securities; GNM A-guaranteed participation certificates,

(vi) United States Department of Housing & Urban Development — Local authority
bonds;

(vii)  Washington Metropolitan Area Transit Authority — Guaranteed transit bonds;

(viii)  State and Loca Government Series; and

(ix)  Veterans Administration — Guaranteed REMIC; Pass-through Certificates.
(b) Federal Housing Administration Debentures.

(© Obligations of the following government-sponsored agencies that are not backed by the
full faith and credit of the United States government.



(d)

0) Federa Home Loan Mortgage Corp. (FHLMC) — Participation certificates
(excluded are stripped mortgage securities which are purchased at prices exceeding their
principal amounts); Senior debt obligations;

(i) Farm Credit System (Formerly: Federal Land Banks, Federal Intermediate Credit
Banks, and Banks for Cooperative) — Consolidated systemwide bonds and notes;
(iii) Federal Home Loan Banks (FHL Banks) — Consolidated debt obligations;

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

(v) Student Loan Marketing Association (SLMA) — Senior debt obligations
(Excluded are securities that do not have a fixed par value and/or whose terms do not
promise afixed dollar amount at maturity or call date); LOC-backed issues;

(vi) Financing Corp. (FICO) — Debt obligations; and

(vii)  Resolution Funding Corp. (REFCORP) — Debt obligations.

Federal funds, unsecured certificates of deposit, time deposits, and banker’s acceptances

having maturities of not more than 365 days of any bank (including the Trustee), the short-term
obligations of which are rated in the highest rating category for short term obligations by each Rating

Agency.

(€)

Deposits that are fully insured by the Federal Deposit Insurance Corp. (FDIC), including

Bank Insurance Fund (BIF) and Savings Association Insurance Fund (SAIF). To the extent that such
deposits are not insured by FDIC, such deposits shall be fully collateralized by the obligations described
in paragraph (a)(i) of this definition.

(f)

(9)

0) Debt obligations rated in the highest rating category for debt obligations by each
Rating Agency. Excluded are securities that do not have a fixed par value and/or whose
terms do not promise afixed dollar amount at maturity or call date.

(i) Pre-refunded municipal securities rated in the highest rating category for
municipal securities by each Rating Agency.

Commercial paper or other debt obligations rated in the highest rating category for

commercia paper or debt obligations by each Rating Agency maturing in not more than 365 days.

(h)

Investment in money market funds rated in the highest rating category for money market

funds by each Rating Agency (including money market funds managed by the Trustee or any of its

affiliates).

(i)

Any of the following stripped securities:

(1) United States Treasury STRIPS;

(i) REFCORP STRIPS (stripped by the Federal Reserve Bank of New Y ork); and
@iii)  Any stripped securities assessed or rated in the highest rating category for
stripped securities by each Rating Agency.



() Repurchase agreements, provided that such repurchase agreements satisfy each of the
following requirements:

0) The repurchase agreement is rated no lower than “Aad’ by Moody’'s
Investors Service, Inc., or “AA” by Standard & Poor’s Corporation (without reference to
any gradation within such rating category);

(i) The weighted average maturity of the repurchase agreement is not longer
that the lesser of the estimated average period required to complete construction of the
Projects or five years from the date the repurchase agreement is entered into;

(iii)  The seller of the repurchase agreement is a bank or trust company or a
wholly-owned subsidiary of such bank or trust company which: (A) is headquartered in
the United States and is a member of the Federal Reserve System or (B) is a securities
broker which is headquartered in the United States, is registered with the Securities and
Exchange Commission, and is currently on the “Approved List of Issuers of Commercial
Paper” as permitted under N.J.A.C. 17:16-31,

(iv) The collateral for the repurchase agreement consists of obligations of the
United States Government or an obligation of the following United States Government
agencies:
(A) Federal Farm Credit Banks Consolidated Systemwide Bonds;
(B) Federa Financing Bank;
(© Federal Home L oan Banks; and
(D) Federal Land Banks;
(V) At the time the repurchase agreement is purchased, the market value of
the securities delivered as collateral pursuant to the repurchase agreement is equal to at

least 102 percent of the par value of the repurchase agreement;

(vi) The securities delivered as collateral have a maturity not exceeding 10
years from the date of the repurchase agreement; and

(vii)  The repurchase agreement shall be purchased pursuant to a competitively
bid process.

(K) Such other securities approved by each of the Rating Agencies that would not adversely
affect the rating on the Coverage Receiving Trust Bonds then Outstanding.

“Loan” means a loan by the Trust to a Borrower, pursuant to a Loan Agreement, to finance or
refinance a portion of the Cost of such Borrower’s Project. For al purposes of this Bond Resolution, the
principal amount of each Loan shall be the principal amount specified in the applicable bond of a
Borrower issued in accordance with the Applicable Loan Agreement.

“Loan Closing” means the date on which an executed Loan Agreement between the Trust and a
Borrower is delivered pursuant to this Bond Resolution.



“Loan Repayments’ means the sum of (i) Trust Bond Loan Repayments, (ii) the Administrative
Fee and (iii) any late charges incurred under the provisions of aLoan Agreement.

“Master Program Trust Account” means the account and all subaccounts therein created
pursuant to Section 3 of the Master Program Trust Agreement to be held by the Master Program Trustee
in trust as additional security for the Holders of the Series 2010B Bonds or the Series 2010C Bonds, as
the case may be and all other Coverage Receiving Trust Bonds as defined in the Master Program Trust
Agreement.

“Master Program Trust Agreement” means that certain Master Program Trust Agreement,
dated as of November 1, 1995, by and among the Trust, the State, United States Trust Company of New
York, as Master Program Trustee thereunder, The Bank of New York (NJ), in several capacities
thereunder, and First Fidelity Bank, N.A. (predecessor to U.S. Bank National Association), in several
capacities thereunder, as supplemented by that certain Agreement of Resignation of Outgoing Master
Program Trustee, Appointment of Successor Master Program Trustee and Acceptance Agreement, dated
as of November 1, 2001, by and among United States Trust Company of New Y ork, as Outgoing Master
Program Trustee, State Street Bank and Trust Company, N.A. (predecessor to U.S. Bank Trust Nationa
Association), as Successor Master Program Trustee, and the Trust, as the same may be amended and
supplemented from time to time in accordance with its terms.

“Master Program Trustee” means U.S. Bank Trust National Association (as successor to State
Street Bank and Trust Company, N.A.), appointed pursuant to Section 2 of the Master Program Trust
Agreement, and its successors as may be appointed pursuant to the provisions thereof.

“Notice of Sale’” means the Notice of Sale of the Trust relating to the sale of the Series 2010B
Bonds and the Series 2010C Bonds, to be dated on or about November 9, 2010, substantially in the form
attached hereto as Exhibit C.

“Operating Expense Fund” means the Fund so designated and established by Article V hereof.

“Qutstanding” or “outstanding” means, when used with reference to Bonds of any Series, as of
any particular date (subject to the provisions of Section 14.08), all Bonds of such Series theretofore, or
thereupon being, authenticated and delivered by the Trustee under this Bond Resolution, except (i) Bonds
of such Series theretofore or thereupon canceled by the Trustee or surrendered to the Trustee for
cancellation; (ii) Bonds of such Series with respect to which al liability of the Trust shall have been
discharged in accordance with Article XI1; and (iii) Bonds of such Seriesin lieu of or in substitution for
which other Bonds of such Series shall have been authenticated and delivered by the Trustee pursuant to
any provision of this Bond Resolution.

“Paying Agent” means the Paying Agent appointed pursuant to Section 10.02, and its successors.

“Principal Account” means the Account within the Debt Service Fund so designated and
established by Article V.

“Principal Office” means, when used with reference to the Trust, the Trustee, or the Paying
Agent, the respective addresses of such parties as set forth in Section 14.07, and any further or different
addresses as such parties may designate pursuant to Section 14.07.

“Project Fund” means the Fund so designated and established by Article V hereof.



“Project Loan Account” means any of the Accounts within the Project Fund so designated and
established by Article V.

“Rating Agency” shall mean individually or collectively, as the case may be, the nationaly
recognized rating agencies that have published ratings for the Series 2010B Bonds or the Series 2010C
Bonds, as the case may be.

“Rebate Fund” meansthe Fund so designated and established by Article V hereof.

“Record Date” means with respect to an Interest Payment Date for a particular Series of Bonds,
unless otherwise provided by this Bond Resolution or Supplemental Resolution authorizing such Series,
(i) if the Interest Payment Date is scheduled for the first (1st) day of any month, the fifteenth (15th) day
(whether or not such day shall be a Business Day) of the month prior to such Interest Payment Date, or
(ii) if the Interest Payment Date is scheduled for the fifteenth (15th) day of any month, the first (1st) day
(whether or not such day shall be a Business Day) of the month in which such Interest Payment Date
OCCUrs.

“Redemption Account” means the Account within the Debt Service Fund so designated and
established pursuant to Article V hereof.

“Redemption Price” means, when used with reference to any Bond or any portion thereof, the
principal amount of such Bond or such portion thereof and any premium thereon payable upon
redemption thereof pursuant to the provisions of such Bond and this Bond Resolution.

“Refunding Bonds’ means all Bonds authenticated and delivered pursuant to Section 2.04
hereof.

“Regulations’ means the rules and regulations, as applicable, now or hereafter promulgated
under N.JA.C. 7:22-3 et seq., 7:22-4 et seq., 7:22-5 et seq., 7:22-6 et seq., 7:22-7 et seq., 7:22-8 et seq.,
7:22-9 et seq. and 7:22-10 et seg., as the same may from time to time be amended and supplemented.

“Reserve Capacity Debt Service Reserve Requirement” means that portion of the Debt
Service Reserve Reguirement financed with a portion of the proceeds of the Series 2010B Bonds, or the
Series 2010C Bonds, as the case may be, and attributable to the cost of funding reserve capacity for the
Reserve Capacity Borrowers.

“Reserve Capacity Borrowers’ means the Borrowers set forth in Section 2.03(7)(d) hereof.
“Revenue Fund” means the Fund so designated and established by Article V hereof.

“Series’ means al of the Bonds authenticated and delivered on original issuance and identified
pursuant to this Bond Resolution or the Supplemental Resolution authorizing such Bonds as a separate
Series of Bonds, and any Bonds thereafter authenticated and delivered in lieu of or in substitution for such
Bonds pursuant to Article I11 or Sections 4.07 or 11.10, regardless of variations in maturity, interest rate,
Sinking Fund Installments or other provisions.

“Series 2010B Bonds’ means the $ aggregate principal amount of the Trust's
“Environmenta Infrastructure Bonds, Series 2010B” authorized pursuant to Section 2.03 of the Series
2010B Bond Resolution.



“Series 2010C Bonds’ means the $ aggregate principa amount of the Trust's
“Environmental Infrastructure Bonds, Series 2010C” authorized pursuant to Section 2.03 of the Series
2010C Bond Resolution.

“Sinking Fund Installments’, with respect to any Series of Bonds, shall have the meaning, if
any, specified in either Section 2.03(6) of this Bond Resolution or the Applicable Supplemental
Resolution.

“SRF”, with respect to any Fund, Account or Subaccount established under this Bond
Resolution, means that such Fund, Account or Subaccount constitutes part of, and with respect to any
Borrower, means a Borrower whose loan will be funded from, the State Water Pollution Control
Revolving Fund of the State of New Jersey for purposes of the federal Water Quality Act of 1987, as
amended.

“State Loan Repayment” means any payment by a Borrower of the principal on the companion
State of New Jersey Fiscal Year 2011 zero-interest loan made by the State of New Jersey, acting by and
through the Department, to finance in part such Borrower’ s Project.

“ Subaccount” means any subaccount designated and established hereunder.

“Supplemental Resolution” means any resolution or resolutions of the Trust amending,
modifying or supplementing this Bond Resolution, authorizing the issuance of a Series of Refunding
Bonds, or any other Supplemental Resolution adopted by the Trust pursuant to the provisions of this Bond
Resolution.

“Tax Certificate” means the “Tax Certificate as to Arbitrage and Instructions as to Compliance
with the Provisions of Section 103(a) of the Internal Revenue Code of 1986, as Amended” executed and
delivered by an Authorized Officer of the Trust on the date of issuance of each of the Series 2010 B&C
Bonds, as the same may be supplemented and amended from time to time.

“Trust Bond L oan Repayments’ means the repayments of the principal amount of a Loan under
a Loan Agreement, the payment of any premium associated with prepaying the principal amount of a
Loan in accordance with Section 3.07 of any Loan Agreement, plus the payments of the Interest Portion
of aLoan under aLoan Agreement.

“Trustee” means the trustee appointed pursuant to Section 10.01, and its SUCCessor or SUCCEeSSOrs
and any other corporation which may at any time be substituted in its place pursuant to this Bond
Resolution.

SECTION 1.04. Bond Resolution and Bonds Constitute a Contract; Pledge of Trust Estate;
Interest in Master Program Trust Account. With respect to the Bonds, in consideration of the
purchase and acceptance of any and all of the Bonds authorized to be issued under this Bond Resolution
by those who shall hold the same from time to time: (i) this Bond Resolution shall be deemed to be and
shall constitute a contract between the Trust, the Trustee and the Holders, from time to time, of such
Bonds; (ii) the pledge made herein and the duties, covenants, obligations and agreements set forth herein
to be observed and performed by or on behalf of the Trust and the Trustee shall be for the equal and
ratable benefit, protection and security of the Holders of any and all of such Bonds, al of which,
regardiess of the time or times of their issue or maturity, shall be of equal rank without preference,
priority, or distinction as to lien or otherwise, except as expressy provided in or permitted hereby; (iii)
the Trust, as security for the payment of the principal and Redemption Price, if any, of, and the interest
on, the Bonds and as security for the observance and performance of any other duty, covenant, obligation
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or agreement of the Trust under this Bond Resolution al in accordance with the provisions thereof and
hereof, does hereby grant a security interest in and further does grant, bargain, sell, convey, pledge, assign
and confirm to the Trustee the Trust Estate; (iv) the pledge made hereby is valid and binding from the
time when the pledge is made and the Trust Estate shall immediately be subject to the lien of such pledge
without any physical delivery thereof or further act, and the lien of such pledge shall be valid and binding
as against all parties having claims of any kind in tort, contract or otherwise against the Trust irrespective
of whether such parties have natice thereof; (v) the Bonds shall be special obligations of the Trust payable
solely (except as set forth in clause (vi) hereof) from and secured by a pledge of the Trust Estate as
provided hereby; and (vi) the Bonds shall be additionally secured by the interest of the Trustee in and to
the Master Program Trust Account, as defined in, to the extent, in the amounts and at the times set forth in
the Master Program Trust Agreement. Loan Repayments and State Loan Repayments that do not
constitute Revenues are not subject to the lien of the pledge created hereby.

Nothing in this Bond Resolution expressed or implied is intended or shall be construed to confer
upon, or give or grant to, any person or entity, other than the Trust, the Trustee, the Paying Agent and the
registered owners of the Bonds, any right, remedy or claim under or by reason of this Bond Resolution or
any covenant, condition or stipulation hereof, and al covenants, stipulations, promises and agreementsin
this Bond Resolution contained by and on behalf of the Trust shall be for the sole and exclusive benefit of
the Trust, the Trustee, the Paying Agent and the registered owners of the Bonds.

SECTION 2.01. Authorization of Bonds; Designation of Bonds of Series.

1 This Bond Resolution authorizes Bonds of the Trust to be designated as * Environmental
Infrastructure Bonds’ which may be issued from time to time in one or more Series. The aggregate
principal amount of the Bonds which may be executed, authenticated and delivered under this Bond
Resolution is not limited except as may hereafter be provided in this Bond Resolution or as may be
limited by law.

2. The Bonds may, if and when authorized by the Trust pursuant hereto or pursuant to one
or more Supplemental Resolutions, be issued in one or more Series, and the designation thereof, in
addition to the name “Environmental Infrastructure Bonds’ shall include such further appropriate
particular designation added to or incorporated in such title for the Bonds of any particular Series as the
Trust may determine. Each Bond shall bear upon its face the designation so determined for the Series to
which it belongs.

3. Neither the State of New Jersey nor any political subdivision thereof, other than the
Trust, but solely to the extent of the Trust Estate, is obligated to pay the principal or Redemption Price of,
or interest on, the Bonds, and neither the faith and credit nor the taxing power of the State, or any political
subdivision thereof, is pledged to the payment of the principal or Redemption Price of, or interest on, the
Bonds.

SECTION 2.04. Refunding Bonds.

1 One or more Series of Refunding Bonds may be issued at any time to refund any
Outstanding Bond or Bonds of a particular Series or all of the Bonds of one or more Series. Refunding
Bonds shall be issued in a principal amount sufficient, together with other moneys available therefor, to
accomplish such refunding and to make the deposits in the funds and accounts under this Bond
Resolution required by the provisions of the Supplemental Resolution authorizing such Bonds.
Refunding Bonds shall be on a parity with and, except as otherwise provided in the Applicable
Supplemental Resolution for such Refunding Bonds, shall be entitled to the same benefit and security of
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this Bond Resolution including the pledge of the Trust Estate as the Bonds of the Series of Bonds which
are being refunded.

2. Refunding Bonds of each Series shall be authenticated and delivered by the Trustee only
upon receipt by the Trustee (in addition to the documents required by Section 2.02) of:

@ Instructions to the Trustee, satisfactory to it, to give due notice of redemption, if
applicable, of al the Bonds to be refunded on a redemption date or dates specified in such instructions,
subject to the provisions of Section 12.01;

(b) If the Bonds to be refunded are not by their terms subject to redemption within
the next succeeding sixty (60) days, instructions to the Trustee, satisfactory to it, to mail the notice
provided for in Section 12.01 to the Holders of the Bonds being refunded,;

(© Either (i) moneys in an amount sufficient to effect payment at the applicable
Redemption Price of the Bonds to be refunded together with accrued interest on such Bonds to the
redemption date or dates, which moneys shall be held by the Trustee or any one or more of the Paying
Agents in a separate account irrevocably in trust for and assigned to the respective Holders of the Bonds
to be refunded, or (ii) qualifying Investment Securities in such principal amounts of such maturities,
bearing such interest and otherwise having such terms and qualifications and any moneys as shall be
necessary to comply with the provisions of subsection 2 of Section 12.01, which Investment Securities
and moneys shall be held in trust and used only as provided in said subsection 2 of Section 12.01;

(d) A Certificate of an Authorized Officer of the Trust demonstrating that the Trust
Bond Loan Repayments to become due in each Bond Y ear during which such Refunding Bonds shall be
Outstanding shall be sufficient to pay when due the principal or Redemption Price of, and interest on, all
Bonds Outstanding upon the authentication and delivery of such Series of Refunding Bonds;

(e A verification report of an independent nationally recognized certified public
accountant addressed to the Trust and the Trustee with respect to the matters set forth in (c) and (d)
hereof; and

()] In the event that a forward supply contract is employed in connection with the
matters set forth in (¢) and (d) hereof, (i) the verification report required by (€) hereof shall expressly state
that the adequacy of the irrevocable trust described in (¢) hereof to accomplish the issuance of Refunding
Bonds relies solely on the initial investments and the maturing principal thereof and interest income
thereon and does not assume performance under or compliance with the forward supply contract, and (ii)
the escrow agreement entered into by the Trust pursuant to (c) hereof shall provide that in the event of
any discrepancy or differences between the terms of the forward supply contract and the escrow
agreement, the terms of the escrow agreement shall be controlling.

3. The proceeds, including accrued interest, of the Refunding Bonds of each Series shall be
applied simultaneously with the delivery of such Refunding Bonds for the purposes of making deposits, if
any, in such Funds and Accounts as shall be provided by the Supplemental Resolution authorizing such
Series of Refunding Bonds and shall be applied to the refunding purposes thereof in the manner provided
in said Supplementa Resolution.

SECTION 4.01. Privilege of Redemption and Redemption Price. Bonds subject to
redemption prior to maturity pursuant to this Bond Resolution shall be redeemable, upon notice as
provided in this Article IV, at such times, at such Redemption Prices and upon such terms in addition to
the terms contained in this Article IV as may be specified in this Bond Resolution and the Supplemental
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Resolution authorizing such Series of Bonds. In order to redeem prior to maturity Bonds which are
registered in the name of Cede & Co., the Redemption Price plus accrued interest thereon shall be
deposited with the Trustee in immediately available funds not later than 11:00 am., New Y ork City time,
on the redemption date.

SECTION 4.02. Optional and Mandatory Sinking Fund Redemption.

1 The Series 2010B Bonds or the Series 2010C Bonds, as the case may be, shall be subject
to optional redemption and mandatory sinking fund redemption in accordance with the provisions of this
Bond Resolution, including, without limitation, Sections 2.03(5) and (6), respectively, hereof.

2. In the case of any redemption of Bonds at the election or direction of the Trust, the Trust
shall give written notice to the Trustee of its election or direction to so redeem, of the redemption date,
and of the principal amounts of the Bonds of each maturity to be redeemed (which maturities and
principal amounts thereof to be redeemed shall be determined by the Trust in its sole discretion, subject to
any limitations with respect thereto contained in this Bond Resolution). Such notice shall be given at
least fifty (50) days prior to the redemption date or such shorter period as shall be agreed to in writing by
the Trustee. In the event naotice of redemption shall have been given as provided in Section 4.05, the
Trust shall pay or require the Applicable Borrower to pay to the Trustee on or prior to the redemption date
an amount in cash which, in addition to other moneys, if any, available therefor held by the Trustee, will
be sufficient to redeem on the redemption date at the Redemption Price thereof, plus interest accrued and
unpaid to the redemption date, all of the Bonds to be redeemed.

SECTION 4.03. Redemption Otherwisethan at Trust’s Election or Direction. Whenever by
the terms of this Bond Resolution the Trustee is required or authorized to redeem Bonds otherwise than at
the election or direction of the Trust, the Trustee shall select the Bonds to be redeemed, give the notice of
redemption as provided in Section 4.05 and pay out of moneys available therefor the Redemption Price
thereof, plus interest accrued and unpaid to the redemption date, to the Paying Agent in accordance with
the terms of this Article IV and, to the extent applicable, Article V hereof.

SECTION 4.04. Selection of Bonds to Be Redeemed. If less than al of the Bonds of like
maturity shall be called for redemption, the particular Bonds or portions of Bonds to be redeemed shall be
selected at random by the Trustee in such manner as the Trustee shall determine; provided, however, that
the portion of any Bond of a denomination of more than $5,000 to be redeemed shall be in the principal
amount of $5,000 or an integral multiple thereof, and that, in selecting Bonds for redemption, the Trustee
shall treat each Bond as representing that number of Bonds that is obtained by dividing the principal
amount of such Bond by the minimum denomination in which Bonds of such Series are authorized to be
outstanding after the redemption date.

SECTION 4.05. Notice of Redemption. When Bonds of a Series have been selected for
redemption pursuant to any provision of this Bond Resolution, the Trustee shall give written notice of the
redemption of such Bonds in the name of the Trust at the times specified in the second paragraph of this
Section, which notice shall set forth: (i) the Series of the Bonds to be redeemed, (ii) the date fixed for
redemption, (iii) the Redemption Price to be paid, (iv) that such Bonds will be redeemed at the Principal
Office of the Paying Agent, (v) if less than al of such Bonds shall be caled for redemption, the
distinctive numbers and letters, if any, of such Bonds to be redeemed, (vi) in the case of Bonds to be
redeemed in part only, the portion of the principal amount thereof to be redeemed, and (vii) except with
respect to a mandatory sinking fund redemption, that such redemption is conditioned upon there being on
deposit with the Trustee on the date designated for redemption moneys sufficient for the payment of the
Redemption Price and the accrued interest to the redemption date. Such notice shall further state that on
the redemption date there shall become due and payable the Redemption Price of al Bonds to be
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redeemed, together with interest accrued to the redemption date, and that, from and after such date,
interest thereon shall cease to accrue. In case any Bond is to be redeemed in part only, the notice of
redemption that relates to such Bond shall state also that on or after the redemption date, upon surrender
of such Bond, the Holder thereof shall be entitled to a new Bond or Bonds of the same Series, bearing
interest at the same rate and in aggregate principal amount equal to the unredeemed portion of such Bond.

The notice required to be given by the Trustee pursuant to this Section shall be sent by first class
mail to the registered owners of the Bonds to be redeemed, at their addresses as they appear on the Bond
registration books of the Trust, not less than thirty (30) nor more than forty-five (45) days prior to the
redemption date. The failure to give notice of the redemption of any Bond or portion thereof to the
registered owner of such Bond as herein provided shall not affect the validity of the proceedings for the
redemption of any Bonds for which notice of redemption has been given in accordance with the
provisions of this Section.

SECTION 4.06. Payment of Redeemed Bonds. On the date designated for redemption, notice
having been given in the manner and under the conditions hereinabove provided, the Bonds or portions of
Bonds called for redemption shall become and be due and payable at the Redemption Price provided for
redemption of such Bonds or such portions thereof on such date and, if upon presentation and surrender
moneys for the payment of the Redemption Price and the accrued interest to the redemption date are held
in a separate account by the Trustee in trust for the holders of such Bonds, interest on such Bonds or such
portions thereof so called for redemption shall cease to accrue, such Bonds or such portions thereof shall
cease to be entitled to any benefit or security under this Bond Resolution and the Holders of such Bonds
or portions of Bonds shall have no rights in respect thereof except to receive payment of the Redemption
Price thereof and the accrued interest thereon and, to the extent provided in Section 4.07 hereof, to receive
Bonds for any unredeemed portions of Bonds.

SECTION 4.07. Redemption of Portions of Bonds. In case part but not all of an Outstanding
Bond shall be selected for redemption, upon presentation and surrender of such Bond to the Paying Agent
for payment of the principal amount thereof so called for redemption and accrued interest thereon on or
after the redemption date, the Trust shall execute and the Trustee shall authenticate and deliver to or upon
the order of the registered owner thereof or his attorney or legal representative, without charge therefor, a
Bond or Bonds of the same Series bearing interest at the same rate and of any denomination or
denominations authorized by this Bond Resolution in aggregate principal amount equa to the
unredeemed portion of such Bond.

SECTION 5.01. Creation of Funds and Accounts. The following funds and separate accounts
within funds shall be established, held and maintained for the Bonds:

1. Debt Service Fund, to be held by the Trustee, which shall consist of an Interest Account,
a Capitalized Interest Account, a Principal Account and a Redemption Account, each of which Accounts
shall be further subdivided into an SRF Subaccount and a non-SRF Subaccount, each of which
Subaccounts shall be further subdivided into a Clean Water Subaccount and a Drinking Water
Subaccount;

2. Debt Service Reserve Fund, to be held by the Trustee, which shall consist of an SRF
Account and a non-SRF Account, each of which Accounts shall be subdivided into a Clean Water
Subaccount and a Drinking Water Subaccount;

3. General Fund, to be held by the Trustee, which shall consist of an SRF Account and a

non-SRF Account, each of which Accounts shall be subdivided into a Clean Water Subaccount and a
Drinking Water Subaccount;

E-14



4, Operating Expense Fund, to be held by the Trust, which shall consist of an
Administrative Fee Account and a Costs of |ssuance Account;

5. Project Fund, to be held by the Trustee, which shall consist of a separate Project Loan
Account established (i) for each Borrower to which a single Loan is to be made from a portion of the
proceeds of the Series 2010B Bonds or the Series 2010C Bonds, as the case may be, and, if applicable,
(ii) for each Loan with respect to any Borrowers that have received two or more loans from a portion of
the proceeds of the Series 2010B Bonds or the Series 2010C Bonds, as the case may be, each of which
Project Loan Accounts shall be designated either “SRF” or “non-SRF’ pursuant to Section 5.02 hereof,
each of which Accounts shall be subdivided into a Clean Water Subaccount and a Drinking Water
Subaccount;

6. Revenue Fund, to be held by the Trustee, which shall consist of an SRF Account and a
non-SRF Account, each of which Accounts shall be subdivided into a Clean Water Subaccount and a
Drinking Water Subaccount; and

7. Rebate Fund, to be held by the Trustee, which shall consist of a General Rebate Account.

8. Pursuant to a certificate of an Authorized Officer of the Trust, the Trust may direct the
Trustee to establish additional funds, accounts within funds, and subaccounts within accounts, in the
manner set forth in such certificate.

Each of the funds and accounts created by this Bond Resolution, other than the Operating
Expense Fund, the Project Fund, the Rebate Fund and the amounts held in the Capitalized Interest
Account of the Debt Service Fund that are alocable to and held for the benefit of the Camden County
Municipal Utilities Authority, Free Acres Association, Inc., Pequannock, Lincoln Park and Fairfield
Sewerage Authority, Pompton Lakes Borough Municipal Utilities Authority and West Milford Township
Municipal Utilities Authority is hereby pledged to, and charged with, the payment of the principal or
Redemption Price of and interest on the Bonds as the same shall become due.

SECTION 5.02. Project Fund.

1 There shall be established within the Project Fund a separate Project Loan Account in
favor of each Borrower to which a Loan is to be made pursuant to a Loan Agreement.

2. There shall be deposited into each Project Loan Account from the proceeds of the Series
2010B Bonds or the Series 2010C Bonds, as the case may be, the respective amounts set forth in the
Certificate of an Authorized Officer of the Trust delivered to the Trustee pursuant to Section 2.03(7)(f)
hereof, which Certificate shall also designate each such Project Loan Account as “SRF” or “non-SRF”.

3. Subject to Section 5.09 with respect to the Camden County Municipal Utilities Authority,
Free Acres Association, Inc., Pequannock, Lincoln Park and Fairfield Sewerage Authority, Pompton
Lakes Borough Municipal Utilities Authority and West Milford Township Municipal Utilities Authority,
the Trustee shall make payments from a Project Loan Account for Costs of a Borrower’s Project in the
amounts, at the times, in the manner and on the other terms and conditions set forth in this Section 5.02
and in such Borrower’s Loan Agreement. Before any such payment shall be made, the Borrower shall
file with the Trustee its requisition therefor, approved by the Trust, which requisition shall be on aform as
determined by the Executive Director or other Authorized Officer of the Trust. The Trustee shall issueits
check for each payment required by such requisition or shall by interbank transfer or other method
arrange to make the payment required by such requisition.
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4, The Trust shall file with the Trustee a Certificate, signed by an Authorized Officer of the
Trust, with respect to each Project Loan Account directing the Trustee to transfer to the Debt Service
Fund to be applied as a credit against and considered as Trust Bond Loan Repayments due from the
respective Borrower in whose favor any such Project Loan Account was established (a) all of the moneys
remaining in any such Project Loan Account at the times and upon satisfaction of the conditions set forth
in Section 5.02(4)(i) below, (b) all or a portion of the interest earned and retained in any such Project
Loan Account at the times and upon satisfaction of the conditions set forth in Section 5.02(4)(ii) below, or
(c) al or aportion of the original principal amount deposited in accordance with Section 2.03(7)(e) hereof
and remaining in any such Project Loan Account at the times and upon satisfaction of the conditions set
forth in Section 5.02(4)(iii) below.

(i) The Trust shall file the Certificate ordering the transfer referred to in Section
5.02(4)(a) above when (A) the Trust has approved all requisitions to be paid from any such
Project Loan Account that are eligible to be approved under the Regulations, or (B) such
Borrower has prepaid all of its Loan pursuant to Section 3.03A or Section 3.07 of such
Borrower’ s respective Loan Agreement. Such Certificate shall also state (X) that the proceeds of
the Loan have been fully disbursed to the extent allowed by the Regulations, and (Y) if any
moneys remain on deposit in the Project Loan Account, set forth a schedule indicating when and
how much of the remaining moneys are to be transferred to the Debt Service Fund and applied as
a credit against and considered as Trust Bond Loan Repayments due from the respective
Borrower in whose favor the Project Loan Account was established.

(ii) The Trust shal file the Certificate ordering the transfer referred to in Section
5.02(4)(b) above when the Trust has been notified that (A) all of the contracts for completion of
the respective Borrower’s Project must have been awarded, (B) the low bid building cost must
have been established by the Department and any dispute between the Department and the
Borrower regarding same must be settled and (C) the last date of the original draw schedule set
forth in Exhibit C to the Borrower’s Loan Agreement has passed. If any moneys that constitute
interest earned in the Project Loan Account remain on deposit in the Project Loan Account after
such initial transfer to the Debt Service Fund, such Certificate shall also set forth a schedule
indicating when and how much of the remaining moneys that constitute interest earned in the
Project Loan Account are to be transferred to the Debt Service Fund and applied as a credit
against and considered as Trust Bond Loan Repayments due from the respective Borrower in
whose favor the Project Loan Account was established.

(iii) The Trust shall file the Certificate ordering the transfer referred to in Section
5.02(4)(c) above when the Trust has been notified that (A) al of the contracts for completion of
the respective Borrower’s Project must have been awarded, (B) the low bid building cost must
have been established by the Department and any dispute between the Department and the
Borrower regarding same must be settled, (C) the Project must be sufficiently completed such
that the Department has authorized the Borrower to commence operation of the Borrower’'s
Project and (D) the last date of the original draw schedule set forth in Exhibit C to the Borrower’s
Loan Agreement has passed. If any moneys that constitute all or a portion of the original
principal amount deposited in any such Project Loan Account in accordance with Section
2.03(7)(e) hereof remain on deposit in the Project Loan Account, such Certificate shall also set
forth a schedule indicating when and how much of the remaining moneys that constitute al or a
portion of the origina principal amount deposited in any such Project Loan Account in
accordance with Section 2.03(7)(e) hereof are to be transferred to the Debt Service Fund and
applied as a credit against and considered as Trust Bond Loan Repayments due from the
respective Borrower in whose favor the Project Loan Account was established.
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(iv) The Trustee shall transfer from the Project Loan Accounts to the SRF Account or the
non-SRF Account of the Debt Service Fund, as applicable, the amounts contained in any such
Certificate of the Trust at the times indicated therein.

5. Disbursements from the respective Project Loan Accounts shall not be made by the
Trustee prior to the dates set forth in Exhibit C to each respective Loan Agreement entered into by each
respective Borrower, unless accompanied by (i) a Certificate of authorization executed by an Authorized
Officer of the Trust, which Certificate may be issued at the sole discretion of the Trust, (ii) an opinion of
Bond Counsel or other Counsel to the effect that such disbursement will not adversely affect the exclusion
of interest on the Series 2010B Bonds or the Series 2010C Bonds, as the case may be, from the gross
income of the holders thereof for federal income tax purposes, (iii) an amendment to each respective Loan
Agreement concerning such early disbursement in accordance with Section 11.12 hereof, and (iv) a
Certificate of an Authorized Representative of any Borrower setting forth such Borrower’ s agreement that
all costs and expenses incurred by the Trust, any such Borrower, any of their respective counsel or other
professional advisors or any other costs or expenses directly or indirectly related to such advance
disbursement, including without limitation any costs or loss of investment earnings related to the early
redemption of Investment Securities made necessary to effect such early disbursement, shall be borne
solely by any such Borrower.
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SECTION 5.03. Operating Expense Fund.

1 There shall be established within the Operating Expense Fund a Costs of Issuance
Account and an Administrative Fee Account.

2. In addition to the amounts deposited in the Costs of Issuance Account from the proceeds
of the Series 2010B Bonds or the Series 2010C Bonds, as the case may be, pursuant to Section 2.03(7)(b),
there shall be deposited in the Costs of Issuance Account from the proceeds of each Series of Refunding
Bonds, the amounts set forth for deposit therein pursuant to the Supplemental Resolutions authorizing the
issuance of each such Series of Refunding Bonds.

3. The Trust shall make payments from the Costs of Issuance Account and, if necessary,
from its funds and accounts not subject to the pledge and lien of this Bond Resolution, in the amounts, at
the times, in the manner and on the other terms and conditions as the Trust shall determine to be fair and
reasonable in the payment of the particular items of the Costs of Issuance relating to the issuance of a
particular Series of Bonds and in accordance with the provisions of the Tax Certificate. Upon the
payment of all Costs of Issuance as evidenced by a Certificate of an Authorized Officer of the Trust to
such effect, the amounts remaining in the Costs of Issuance Account, if any, shall be transferred (i) to the
Debt Service Fund and deposited into the Interest Account thereof to pay the interest and to the extent
available therefor, deposited in the Principal Account thereof to pay the principal of the Bonds due and
owing on the immediately succeeding Interest Payment Date, in which case such amounts shall be
credited to the Trust Bond Loan Repayments of Borrowers in the percentages set forth on Schedule 1-B
attached hereto, or (ii) as otherwise set forth in a Certificate of an Authorized Officer of the Trust.

4, The Trustee shall deposit in the Administrative Fee Account the Administrative Fees
received by the Trustee on behalf of the Trust pursuant to the Loan Agreements. The Trust shall utilize
moneys on deposit in the Administrative Fee Account from time to time to pay the operating expenses of
the Trust; provided, however, that in any Bond Year the moneys on deposit in the Administrative Fee
Account shall be applied by the Trust in satisfaction of the operating expenses of the Trust arising under
this Bond Resolution in such Bond Year before such moneys may be applied in satisfaction of the other
operating expenses of the Trust arising in such Bond Y ear.

SECTION 5.04. Revenues. The Trustee shall, as agent for the Trust and the State, perform the
following duties and services:

1 The Trustee shall diligently use its best efforts to collect from each Borrower all required
Trust Bond Loan Repayments, State Loan Repayments, Administrative Fee payments and State
Administrative Fee payments, when due, in the amounts and at the times established by the Trust in a
Certificate of an Authorized Officer of the Trust. The Trustee hereby acknowledges that (a) al amounts
so collected shall be collected by the Trustee on behalf of, and for the benefit of, the Trust and the State,
to the extent of their respective interests therein, (b) in making such collections, the Trustee acts as an
agent for the Trust and the State, to the extent of their respective interests therein, (c) all amounts so
collected by the Trustee are the property of the Trust and the State, to the extent of their respective
interests therein, and not of the Trustee, (d) al such amounts, when received by the Trustee, are deemed
to be received by the Trust and the State, to the extent of their respective interests therein, determined in
accordance with paragraph (3) below, and (e) the amounts deemed received by the Trust as Trust Bond
Loan Repayments and by the State as State Loan Repayments, to the extent deposited in accordance with
paragraph (3) below, are, immediately upon deposit therein, deemed to be Revenues, and are included in
the Trust Estate established and pledged as security for the Series 2010B Bonds or the Series 2010C
Bonds, as the case may be, under this Bond Resolution.
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2. Promptly after collection of each Trust Bond Loan Repayment, State Loan Repayment,
Administrative Fee payment, State Administrative Fee payment or other required payment from a
Borrower, the Trustee shall credit such Borrower with each of the respective sums collected. Moneys
received from each Borrower with respect to a particular payment date shall be credited, first, to the
payment then due (other than the Administrative Fee payment) under the Loan Agreement, second, to the
Administrative Fee payment then due under the Loan Agreement, third, to the payment then due (other
than the State Administrative Fee payment, if any) under the State Loan Agreement, and, fourth, to the
State Administrative Fee payment, if any, then due under the State L oan Agreement.

3. Promptly after crediting each Borrower pursuant to the order of priority established under
paragraph (2) above for the moneys received from each Borrower with respect to a particular payment
date, the Trustee shall deposit the sums collected in the accounts established for such payments in the
following order of priority of such deposits and the required amounts of such deposits:

(a) First, into the Revenue Fund established under this Bond Resolution, a sum or sums
from moneys credited as Trust Bond Loan Repayments and Administrative Fee payments equal
to (i) the amount required for the next immediate debt service payment date for the Series 2010B
Bonds or the Series 2010C Bonds, as the case may be;

(b) Upon depositing the required amounts pursuant to paragraph (3)(a) above, into the
Administrative Fee Account in the Operating Expense Fund established under this Bond
Resolution, all moneys credited as Administrative Fee payments only then due to the Trust from
each Borrower pursuant to its respective Loan Agreement;

(c) Upon depositing the required amounts pursuant to paragraphs (3)(a) and (3)(b), above,
immediately to the Master Program Trustee for deposit in the Master Program Trust Account
from moneys credited as State L oan Repayments only corresponding to the next immediate debt
service payment date for the Series 2010B Bonds or the Series 2010C Bonds, as the case may be,
for disbursement in accordance with the terms and conditions of the Master Program Trust
Agreement;

(d) Upon depositing the required amounts pursuant to paragraphs (3)(a), (3)(b) and (3)(c),
above, to the State all moneys credited as State Administrative Fee payments only, if any, then
due to the State from each Borrower pursuant to its respective State Loan Agreement; and

(e) Upon depositing the required amounts pursuant to paragraphs (3)(a), (3)(b), (3)(c) and
(3)(d), above, into the Revenue Fund all remaining moneys, if any, credited as Loan Repayments,
to be applied in satisfaction of the amounts next required to be disbursed as provided under this
paragraph (3) in the sequence and manner established pursuant to this paragraph (3).

4, If a payment of amounts due under a Loan Agreement or a State Loan Agreement is not
received on or before the required payment date, the Trustee shall notify the Borrower and, if applicable,
the trustee under the Borrower Bond Resolution (as such term is defined in the Loan Agreement) in
writing within five days after such payment date that the payment is past due. A copy of said notice shall
be provided at the same time to the Trust and the State. If a payment is not received from the Borrower
within ten days of the date when such payment is due, the Trustee shall promptly notify the Trust and the
State in writing.

5. The Trustee shall promptly notify the Trust, the Borrower and, if applicable, the trustee

under the Borrower Bond Resolution in writing if the moneys received from the Borrower pursuant to
paragraph (2) of this Section 5.04 with respect to a particular payment date are insufficient to satisfy in
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full the Trust Bond Loan Repayments and Administrative Fee payments then due under the Loan
Agreement. The Trustee shall promptly notify the State, the Borrower and, if applicable, the trustee under
the Borrower Bond Resolution in writing if the moneys received from the Borrower pursuant to paragraph
(2) of this Section 5.04 with respect to a particular payment date are insufficient to satisfy in full the State
Loan Repayments and State Administrative Fee payments then due under the State Loan Agreement. The
Trustee, pursuant to Section 5.07(2) of the Bond Resolution, shall aso notify the Trust and the State that a
Trust Bond Loan Repayment deficiency cannot be satisfied from Loan Repayments deposited pursuant to
Section 5.04(3)(a) hereof.

SECTION 5.05. Revenue Fund.

1 On or prior to each Interest Payment Date, the Trustee shall transfer from amounts in the
SRF Account and the non-SRF Account of the Revenue Fund to the SRF Subaccount and the non-SRF
Subaccount, as applicable, of the Interest Account in the Debt Service Fund, the amount which, together
with the amounts, if any, aready on deposit in such subaccounts of the Interest Account (other than
investment earnings on amounts that have been received in the Interest Account since the immediately
preceding Interest Payment Date) and the amounts, if any, on deposit in the Capitalized Interest Account
and designated for use on such Interest Payment Date pursuant to this Bond Resolution or a Supplemental
Resolution, is equa in the aggregate to the interest due and payable on the Bonds on such Interest
Payment Date.

2. On or prior to September 1 of each year through and including final maturity of the
Bonds, the Trustee shall transfer from moneys on deposit in the SRF Account and the non-SRF Account
of the Revenue Fund to the SRF Subaccount and the non-SRF Subaccount, as applicable, of the Principal
Account in the Debt Service Fund the amount which, together with the amounts, if any, aready on
deposit in such subaccounts of the Principal Account (other than investment earnings on amounts that
have been received in the Principal Account since the immediately preceding Interest Payment Date), is
equal in the aggregate to the principal, including Sinking Fund Installments, if any, due and payable on
the Bonds on such September 1.

3. On or prior to each redemption date, other than a Sinking Fund Installment due date, the
Trustee shall transfer from moneys on deposit in the SRF Account and the non-SRF Account of the
Revenue Fund, (i) to the SRF Subaccount and the non-SRF Subaccount, as applicable, of the Redemption
Account in the Debt Service Fund an amount equal in the aggregate to the Redemption Price due and
payable on all Bonds to be redeemed on such redemption date and (ii) to the SRF Subaccount and the
non-SRF Subaccount, as applicable, of the Interest Account in the Debt Service Fund an amount equal in
the aggregate to the interest accrued and not paid and to accrue on such Bonds to such redemption date.
Money received from a Borrower prior to March 1, 2019, that represents a prepayment of its Loan as
allowed under its respective Loan Agreement shall be held in the accounts set forth in a Certificate of an
Authorized Officer of the Trust prior to September 1, 2019.

4, All Revenues representing repayments made pursuant to the second paragraph of Section
3.04 of any Loan Agreement for the replenishment of the Debt Service Reserve Fund shal be
immediately transferred by the Trustee for deposit to the SRF Account or the non-SRF Account, as
applicable, of the Debt Service Reserve Fund.

5. The Trustee shall keep records and accounts with respect to the Revenue Fund. Such
records shall be in such format so that all amounts received by the Trustee from the Borrowers under the
Loan Agreements can be properly designated as interest or principal payments on the Loans, other
amounts payable under the Loan Agreements or investment earnings attributable to such amounts.
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SECTION 5.06. Debt Service Fund.

1 On each Interest Payment Date and each redemption date, the Trustee shall withdraw
from the Capitalized Interest Account, if so designated, and the Interest Account in the Debt Service Fund
amounts equa in the aggregate to the interest due on the Bonds on such Interest Payment Date or
redemption date, which moneys shall be paid by the Paying Agent in accordance with Section 3.01
hereof.

2. On the maturity or Sinking Fund Installment due date of any Bonds, the Trustee shall
make available to the Paying Agent from moneys in the Principal Account in the Debt Service Fund an
amount equal to the principal or Redemption Price of the Bonds due on such date, which moneys shall be
applied by the Paying Agent to the payment of such principal or Redemption Price.

3. On each redemption date, other than a Sinking Fund Installment due date, the Trustee
shall make available to the Paying Agent from moneys in the Redemption Account, an amount equal to
the Redemption Price of the Bonds to be redeemed on such redemption date, which moneys shall be
applied by the Paying Agent to the payment of such Redemption Price.

SECTION 5.07. Debt Service Reserve Fund.

1 Each Rating Agency that has been requested by the Trust to publish arating for the Series
2010B Bonds or the Series 2010C Bonds, as the case may be, has determined that such Rating Agency
shall assign to the Series 2010B Bonds or the Series 2010C Bonds, as the case may be, upon the issuance
thereof, the highest rating assigned to any such debt instruments by such Rating Agency notwithstanding
the fact that the Debt Service Reserve Requirement with respect to the Series 2010B Bonds is equa to
$0.00. Therefore, in accordance with the last sentence of the definition of “Debt Service Reserve
Requirement” set forth in Section 1.10 of the Resolution, the Debt Service Reserve Requirement with
respect to the Series 2010B Bonds or the Series 2010C Bonds, as the case may be, pursuant to the terms
of the Resolution shall be equal to $0.00 during the entire period during which the 2010B Bonds or the
Series 2010C Bonds, as the case may be, remain Outstanding. To the extent any moneys are on deposit in
the Debt Service Reserve Fund, such moneys shall be applied solely as provided in this Section.

2. Whenever a Borrower shall notify the Trust or the Trustee in writing, or whenever the
Trust or Trustee shall determine, that a Borrower is deficient in the payment of a Trust Bond Loan
Repayment and that such deficiency cannot be satisfied from other Loan Repayments, State Loan
Repayments or other amounts payable thereunder that have been transferred to the Revenue Fund or the
Debt Service Fund and that such deficiency cannot be satisfied from amounts payable by the Master
Program Trustee from amounts on deposit in the Master Program Trust Account (and al Subaccounts as
defined therein) in accordance with the terms of the Master Program Trust Agreement, the Trustee shall
transfer from the SRF Account or non-SRF Account, as applicable, of the Debt Service Reserve Fund on
the Interest Payment Date or maturity date or Sinking Fund Installment due date, as the case may be, the
amount of such deficiency to the appropriate account in the Debt Service Fund; provided, however, that
the Trustee may only transfer such amount which, when added to the difference between (i) all prior
transfers made from the Debt Service Reserve Fund as aresult of deficient Trust Bond Loan Repayments
by said Borrower and (ii) al repayments made by, or on behalf of, the Borrower pursuant to the second
paragraph of Section 3.04 of the Applicable Loan Agreement, does not exceed said Borrower’s pro rata
share of the Debt Service Reserve Fund. A Borrower’s pro rata share of the Debt Service Reserve Fund
shall be an amount equal to the product of: (a) the Debt Service Reserve Requirement and (b) said
Borrower’s Allocable Share as set forth on Schedule | attached hereto.
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3. Whenever the Trustee is notified by the Trust that the amount, if any, in the Debt Service
Reserve Fund funded with Bond proceeds and allocable to any Reserve Capacity Borrower, together with
the amount in the Debt Service Fund allocable to any such Reserve Capacity Borrower, is sufficient to
pay in full all Outstanding Bonds allocable to any such Reserve Capacity Borrower in accordance with
their terms (including principal or applicable sinking fund Redemption Price and interest thereon), the
Trustee shall transfer such amount on deposit in the Debt Service Reserve Fund to the Debt Service Fund
to be applied as a credit to the fina Trust Bond Loan Repayments of any such Reserve Capacity
Borrower.

4, After any transfer made pursuant to Section 5.07(3) herein and upon the cancellation of
all Series 2010B Bonds or Series 2010C Bonds, as the case may be, and any Refunding Bonds in
accordance with Section 3.08 hereof, the Trustee shall transfer all amounts in the Debt Service Reserve
Fund, if any, to the Trust for application by the Trust in accordance with the Act and any other applicable
law for any of the Trust’s corporate purposes allowed thereby.

5. @ Whenever any Reserve Capacity Borrower that is no longer paying the Interest
Portion payable by said Reserve Capacity Borrower from the Capitalized Interest Account of the Debt
Service Fund that is alocable to said Reserve Capacity Borrower, if applicable, has paid or prepaid its
loan in full (less only the portion of the Debt Service Reserve Fund that is funded with Bond proceeds
allocable to such Reserve Capacity Borrower) in accordance with all of the terms of its Loan Agreement
(including, without limitation, obtaining the Trust’s consent to any such prepayment, where applicable),
the Trust shall notify the Trustee (i) of the Trust’s consent to such prepayment, where applicable, and (ii)
that the amount in the Debt Service Reserve Fund funded with moneys other than Bond proceeds
alocable to any such Reserve Capacity Borrower shall be transferred to the Trust for any of its lawful
corporate purposes pursuant to the instructions of a Certificate of an Authorized Officer of the Trust. The
portion of the Debt Service Reserve Fund that is funded with Bond proceeds allocable to such Reserve
Capacity Borrower shall be transferred (i) to the Debt Service Fund for redemption or payment of the
Bonds attributable to such Borrower’s Loan or (ii) in accordance with a Certificate of an Authorized
Officer of the Trust to effect the defeasance of Bonds attributable to such Borrower’s Loan in accordance
with Article X1I hereof, in either case to be applied (along with the interest earnings thereon) as a credit to
the fina Trust Bond Loan Repayments of such Reserve Capacity Borrower. Prior to any such transfer
described herein, investments held in the Debt Service Reserve Fund shall be liquidated to the extent
necessary in order to provide for the transfer described herein.

(b) Whenever any Borrower that is not a Reserve Capacity Borrower and that is ho
longer paying the Interest Portion payable by said Borrower from the Capitalized Interest Account of the
Debt Service Fund that is alocable to said Borrower, if applicable, has paid or prepaid its loan in full in
accordance with al of the terms of its Loan Agreement (including, without limitation, obtaining the
Trust’s consent to any such prepayment, where applicable), the Trust shall notify the Trustee (i) of the
Trust’s consent to such prepayment, where applicable, and (ii) that the amount in the Debt Service
Reserve Fund allocable to any such Borrower shall be transferred to the Trust for any of its lawful
corporate purposes pursuant to the instructions of a Certificate of an Authorized Officer of the Trust.
Prior to any such transfer described herein, investments held in the Debt Service Reserve Fund shall be
liquidated to the extent necessary in order to provide for the transfer described herein.

6. Whenever the Trustee determines that the amount of money in the Debt Service Reserve
Fund exceeds the Debt Service Reserve Requirement on September 1 on any valuation date, such excess
money shall be transferred to the Trust for application by the Trust in accordance with the Act and any
other applicable law for any of the Trust’s corporate purposes allowed thereby.
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7. Investment of the Debt Service Reserve Fund shall be valued every ten (10) years, at the
market value thereof, exclusive of accrued interest. Notwithstanding anything to the contrary in Section
5.10 hereof, if a decline in the market value of securities on deposit in the Debt Service Reserve Fund
causes the marked to market amount on deposit in the Debt Service Reserve Fund to be below the Debt
Service Reserve Requirement, such deficiency shall be restored by retaining all or a portion of each
Borrower’s Allocable Share of interest earnings thereon until the Debt Service Reserve Requirement has
been met. When and to the extent market conditions change thereafter, any such retained investment
earnings (and not the corpus of the Debt Service Reserve Fund) not needed to satisfy the Debt Service
Reserve Requirement shall be credited to the Trust Bond Loan Repayments of the Borrowers in
accordance with their Allocable Share as set forth in Section 5.10 hereof. Investments purchased with
funds on deposit in the Debt Service Reserve Fund shall have a term to maturity of not greater than ten
(10) years.

SECTION 5.08. General Fund. On the first day of each Bond Year beginning September 1,
2011, the Trustee shall deposit in the SRF Account and non-SRF Account, as applicable, of the General
Fund all moneys then remaining in the Revenue Fund except for those moneys identified as credits under
Section 5.10 hereof to be transferred to the Interest Account on the second day of such Bond Y ear;
provided, however, that (i) to the extent such date is a valuation date, the moneys then on deposit in the
Debt Service Reserve Fund shall be at least equal to the Debt Service Reserve Requirement, (ii) all
transfers from the Revenue Fund required pursuant to subsections (1), (2), (3) and (4) of Section 5.05
shall have been made, and (iii) al funds required to be on deposit in the Revenue Fund pursuant to
Section 5.05(2) are on deposit in the Revenue Fund. Moneys on deposit in the General Fund that shall
not be required to be transferred to the Interest Account in the Debt Service Fund pursuant to Section 5.10
may be applied by the Trust, upon written requisition from the Trust to the Trustee, in accordance with
the Act for any of its corporate purposes. Such requisition shall state that the Trust is requesting such
moneys pursuant to the provisions of this Section 5.08.

SECTION 5.09. Moneysto Be Held in Trust. All moneys required to be deposited with or
paid to the Trustee or the Paying Agent for the account of any fund or account established under any
provision of this Bond Resolution for the Bonds in accordance with this Bond Resolution, other than the
Project Loan Account in the Project Fund, the Operating Expense Fund, the Rebate Fund and the amounts
held in the Capitalized Interest Account of the Debt Service Fund that are allocable to and held for the
benefit of the Camden County Municipal Utilities Authority, Free Acres Association, Inc., Pequannock,
Lincoln Park and Fairfield Sewerage Authority, Pompton Lakes Borough Municipal Utilities Authority
and West Milford Township Municipal Utilities Authority, shall be held by the Trustee or the Paying
Agent, as the case may be, in trust for the Holders of the Bonds and shall constitute part of the Trust
Estate while held by the Trustee or the Paying Agent; provided, however, that moneys deposited with or
held by the Trustee or the Paying Agent for the redemption of Bonds on or after the redemption date of
such Bonds, or for the payment of the Redemption Price of or interest on Bonds on or after the date on
which such amounts shall have become due shall be held and applied solely for the redemption or
payment of the Redemption Price of or the payment of the interest on such Bonds.

If, with respect to the Camden County Municipal Utilities Authority, Free Acres Association,
Inc., Pequannock, Lincoln Park and Fairfield Sewerage Authority, Pompton Lakes Borough Municipal
Utilities Authority and West Milford Township Municipal Utilities Authority, the Trustee receives (i)
notice that an event of default has occurred under the provisions of the bond resolution authorizing the
issuance of the bond evidencing the Loan under the Loan Agreement thereof, (ii) notice that such trustee
has demanded repayment of the amounts on deposit in the Project Loan Account in the Project Fund
allocable thereto and (iii) a Certificate of an Authorized Officer of the Trust authorizing any such transfer,
the Trustee shall transfer such funds remaining in the Project Loan Account in the Project Fund allocable
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thereto in a manner consistent with the written instructions to the Trustee as set forth in any such
Certificate of an Authorized Officer of the Trust.

SECTION 5.10. Investments.

1 Generally. All moneys in any of the Funds and Accounts created under this Bond
Resolution, other than the Operating Expense Fund and the Accounts established therein, shall be
invested by the Trustee as directed by an Authorized Officer of the Trust in writing, subject to the further
provisions of this Section. The Trustee may conclusively rely upon such written direction of an
Authorized Officer of the Trust as to any and all investments. Moneys in the Operating Expense Fund
shall be invested by the Trust in accordance with the provisions of this Section.

Moneys in al Funds and Accounts created under this Bond Resolution shall be invested
in Investment Securities, the principal of and interest on which are payable not later than the dates on
which it is estimated that such moneys will be required hereunder, provided, however, that the Project
Fund and the Accounts established therein may be invested in the State of New Jersey Cash Management
Fund or other similar common trust fund for which the New Jersey State Treasurer is the custodian, in
addition to investment thereof in Investment Securities.

Investment Securities acquired as an investment of moneys in any Fund or Account
created under this Bond Resolution shall be credited to such Fund or Account. For the purpose of
determining the amount in any Fund or Account at any time in accordance with this Bond Resolution, all
Investment Securities credited to such Fund or Account shall be valued at the lesser of amortized cost
(exclusive of accrued interest) or fair market value.

The Trustee may act as principal or agent in the acquisition or disposition of any
Investment Securities. The Trustee shall exercise its best efforts to sell at the best price obtainable, or
present for redemption, any Investment Securities to the credit of any Fund or Account created under this
Bond Resolution, other than the Operating Expense Fund, the Accounts established therein and the
Rebate Fund, whenever it shall be necessary in order to provide moneys to meet any required payment,
transfer, withdrawal or disbursement from such Fund or Account, and the Trustee shall not be liable for
any loss resulting from such necessary sale so made of such investments.

2. Earnings on the Debt Service Reserve Fund During the Capitalized Interest Period.
Amounts earned from the investment of the Debt Service Reserve Fund during the capitalized interest
period (from September 1, 2011 and on each Interest Payment Date through and including September 1,
2013) shall be applied asfollows:

@ Borrowers that are Capitalizing Interest. Commencing September 1, 2011
and on each Interest Payment Date thereafter through and including September 1, 2013, the Trustee shall
transfer the amounts of net earnings from the investment of moneys in the Debt Service Reserve Fund set
forth in Section 2.03(7)(@) of this Bond Resolution to the Capitalized Interest Account to be applied to the
payment of a portion of the interest due on the Series 2010B Bonds or the Series 2010C Bonds, as the
case may be on such Interest Payment Date.

(b) Borrowersthat are not or are no Longer Capitalizing Interest. Commencing
March 1, 2011 and on each Interest Payment Date thereafter through and including September 1, 2013,
the Trustee shall transfer the balance of the net earnings from the investment of moneys in the SRF and
non-SRF portions of the Debt Service Reserve Fund respectively, to the SRF Subaccount and the non-
SRF Subaccount, as applicable, of the Interest Account in the Debt Service Fund and apply such amounts
as credits against the Interest Portion of the Trust Bond Loan Repayment due on any such immediately
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succeeding Interest Payment Date from those Borrowers (being the Borrowers that are not or are no
longer capitalizing interest during the capitalized interest period) in the percentages applicable to the
Borrowers set forth on Schedule I1-A (for SRF Borrowers) and Schedule 11-B (for non-SRF Borrowers)
attached hereto; provided, however, that (i) the amount to be applied as a credit for each SRF Borrower as
determined in the preceding clause of this sentence shall not exceed the product of the amount of such
balance of net earnings and a fraction, the numerator of which shall equal the product of the amount of
said Borrower’s Allocable Share of the Debt Service Reserve Fund (as determined pursuant to Schedule
I1-A) times the Debt Service Reserve Requirement attributable to all SRF Borrowers, less al transfers
made by the Trustee in accordance with the provisions of Section 5.07 as of the last day of such Bond
Y ear attributable to such Borrower, and the denominator of which shall equal the Debt Service Reserve
Requirement attributable to all SRF Borrowers, less the aggregate amount of al transfers from the Debt
Service Reserve Fund on behalf of all such Borrowers which have not been repaid as of the last day of
such Bond Year; (ii) the amount to be applied as a credit for each non-SRF Borrower as determined above
shall not exceed the product of the amount of such balance of net earnings and a fraction, the numerator
of which shall equal the product of the amount of said Borrower’s Allocable Share of the Debt Service
Reserve Fund (as determined pursuant to Schedule 11-B) times the Debt Service Reserve Requirement
attributable to all non-SRF Borrowers, less all transfers made by the Trustee in accordance with the
provisions of Section 5.07 as of the last day of such Bond Year attributable to such Borrower, and the
denominator of which shall equal the Debt Service Reserve Requirement attributable to al non-SRF
Borrowers, less the aggregate amount of al transfers from the Debt Service Reserve Fund on behalf of all
such Borrowers which have not been repaid as of the last day of such Bond Year; and (iii) if on any
valuation date the amount on deposit in the Debt Service Reserve Fund is less than the Debt Service
Reserve Requirement other than as a result of any transfer required under Section 5.07 (to the extent
applicable during the capitalized interest period), the net earnings on amounts on deposit in the Debt
Service Reserve Fund shall be credited to and retained in the Debt Service Reserve Fund until the amount
on deposit therein equals the Debt Service Reserve Requirement. The Trustee, simultaneously with each
such transfer, shall notify the Trust in writing of all such net earnings so transferred. Such writings shall
set forth the net earnings for each such fund or account created hereunder.

3. Earnings on all Funds and Accounts Other than the Funds and Accounts not
Subject to Transfer and Credit and Other than the Debt Service Reserve Fund During the
Capitalized Interest Period. Except as provided in the immediately preceding paragraph regarding the
transfer of earnings from the Debt Service Reserve Fund during the capitalized interest period, (i) all net
earnings received in the first Bond Year and through September 1, 2012 from investment of moneys in
any fund or account created hereunder, other than the Operating Expense Fund, the Rebate Fund, the
Project Fund and the respective accounts established therein, and the Capitalized Interest Account in the
Debt Service Fund, shall be deposited or retained in the SRF Subaccount and non-SRF Subaccount as
applicable, of the Interest Account in the Debt Service Fund on September 2, 2011; (ii) al net earnings
received from September 2 through and including March 1 in any Bond Year thereafter from the
investment of moneys in any fund or account created under this Bond Resolution, other than the funds
and accounts excepted in (i) above, shall be deposited or retained in the SRF Subaccount and non-SRF
Subaccount as applicable, of the Interest Account in the Debt Service Fund on March 2 of any such Bond
Year; and (iii) all net earnings received from March 2 through and including August 31 in any Bond Y ear
thereafter and through September 1 of the next succeeding Bond Y ear from the investment of moneysin
any fund or account created under this Bond Resolution, other than the funds and accounts excepted in (i)
and (ii) above, shall be deposited or retained in the SRF Subaccount and non-SRF Subaccount as
applicable, of the Interest Account in the Debt Service Fund on September 2 of any such next succeeding
Bond Year. Notwithstanding the foregoing, to the extent on any valuation date the amount on deposit in
the Debt Service Reserve Fund is less than the Debt Service Reserve Requirement other than as aresult of
any transfer required under Section 5.07, the net earnings on amounts on deposit in the Debt Service
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Reserve Fund shall be credited to and retained in the Debt Service Reserve Fund until the amount on
deposit therein equal s the Debt Service Reserve Requirement.

4, Specific Borrower Credits.  The Trustee, simultaneoudy with each transfer
contemplated by Section 5.10(2) and (3) hereof, shall notify the Trust in writing of all such net earnings
so transferred. Such writings shall set forth the net earnings for each such fund or account created
hereunder. The Trust will credit the Interest Portion of the immediately succeeding Trust Bond Loan
Repayment due from a Borrower, and to the extent moneys are available therefor, the principal portion of
such Trust Bond Loan Repayments, if any, with the net earnings allocable to said Borrower and notify the
Borrower and the Trustee of such credit. The net earnings allocable to a Borrower shall be the sum of:
(a) said Borrower's pro rata share of the net earnings derived in accordance with Section 5.10(3) hereof
from the SRF or non-SRF Subaccounts or Accounts, as applicable, of the Interest Account, the Principal
Account and the Redemption Account in the Debt Service Fund, the General Fund and the Revenue Fund
(i.e., dl funds and accounts created hereunder other than (i) those funds and accounts listed in Section
5.05 hereof, the earnings on which accounts are not subject to transfer and credit in favor of Borrower
Trust Bond Loan Repayments and (ii) the Debt Service Reserve Fund, the earnings on which are subject
to transfer and credit during the capitalized interest period in accordance with Sections 5.10(2) and (4)(b)
during the capitalized interest period and Sections 5.10(3), 4(c) and 4(d) for all other periods) in any Bond
Y ear commencing on or after September 1, 2011, which pro rata share shall be equal to the product of: (i)
such net earnings so derived from the SRF or non-SRF accounts of such funds or accounts, as applicable
and (ii) said Borrower’s Allocable Share (as determined pursuant to Schedule I-A attached hereto); (b)
during the period from the issuance of the Series 2010B Bonds or the Series 2010C Bonds, as the case
may be, through and including September 1, 2013 (the capitalized interest period), said Borrower’s net
earnings derived from the SRF or non-SRF Account, as applicable of the Debt Service Reserve Fund as
set forth in Section 5.10(2) (a) (for Borrowers that are capitalizing interest) and 5.10(2)(b) for Borrowers
that are not or are no longer capitalizing interest hereof; (c) after the capitalized interest period for SRF
Borrowers, said Borrower’s pro rata share of the net earnings derived from the SRF Account of the Debt
Service Reserve Fund in any Bond Y ear, which pro rata share shall be equal to the product of (i) such net
earnings and (ii) a fraction, the numerator of which shall equal the product of the amount of said
Borrower’s Allocable Share of the Debt Service Reserve Fund (as determined pursuant to Schedule I-A
attached hereto) times the Debt Service Reserve Requirement attributable to all SRF Borrowers, less al
transfers made by the Trustee in accordance with the provisions of Section 5.07 as the last day of such
Bond Year attributable to such Borrower, and the denominator of which shall equal the Debt Service
Reserve Requirement attributable to all SRF Borrowers less the aggregate amount of al transfers from the
Debt Service Reserve Fund on behalf of all such SRF Borrowers which have not been repaid as of the last
day of such Bond Year; and (d) after the capitalized interest period for non-SRF Borrowers, said
Borrower’s pro rata share of the net earnings derived from the non-SRF Account of the Debt Service
Reserve Fund in any Bond Y ear, which pro rata share shall be equal to the product of (i) such net earnings
and (ii) a fraction, the numerator of which shall equal the product of the amount of said Borrower’s
Allocable Share of the Debt Service Reserve Fund (as determined pursuant to Schedule I-A attached
hereto) times the Debt Service Reserve Requirement attributable to all non-SRF Borrowers, less all
transfers made by the Trustee in accordance with the provisions of Section 5.07 as of the last day of such
Bond Year attributable to such Borrower, and the denominator of which shall equal the Debt Service
Reserve Requirement attributable to all non-SRF Borrowers less the aggregate amount of all transfers
from the Debt Service Reserve Fund on behaf of all such non-SRF Borrowers which have not been
repaid as of the last day of such Bond Year. Provided, however (with respect to (c) and (d) above), that
during any valuation date in which the amount on deposit in the Debt Service Reserve Fund is less than
the Debt Service Reserve Requirement other than as a result of any transfer required under Section 5.07,
the net earnings on amounts on deposit in the Debt Service Reserve Fund shall be credited to and retained
in the Debt Service Reserve Fund until the amount on deposit therein equals the Debt Service Reserve
Requirement.
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5. Earnings on Funds and Accounts Not Subject to Transfer and Credit. All interest,
profits and other income earned and received by the Trustee and the Trust, as appropriate, net of any
losses suffered (herein called the “net earnings’), from the investment of moneys in the Project Loan
Accounts, the Capitalized Interest Account, the Rebate Fund, the Revenue Fund and the Operating
Expense Fund, shall be retained in and treated as part of such fund or accounts and applied in accordance
with the Sections of this Bond Resolution governing such funds or accounts.

6. Rebate Fund The Trust may withdraw and utilize earnings in any fund or account other
than the Interest Account and the Principal Account in the Debt Service Fund to pay into the Rebate Fund
held by the Trust any amounts desired by the Trust or required pursuant to the Code to be set aside for
rebate or to satisfy ayield restriction requirement to the Internal Revenue Service, as outlined in the Tax
Certificate or any letter of instructions referred to in Section 8.06(2) hereof; provided, however, that to the
extent any such moneys and investment earnings thereon on deposit in the Rebate Fund shall not be
needed for such purposes at the times so outlined, all or a portion of such moneys may be transferred by
the Trustee to the General Fund upon the Trustee's receipt of written instructions from the Trust to such
effect. The Trust shall submit to the Trustee a certificate specifying the funds or accounts and the amount
of earnings to be withdrawn for such purposes, and the Trustee shall be entitled to rely on each such
certificate in making payments to the Trust.

SECTION 6.03. Restrictionson Loans. No Loan may be made to reimburse a Borrower for all
or a portion of the Cost of a Borrower’s Project, or to refinance indebtedness or reimburse the Borrower
for the repayment of indebtedness previously incurred by such Borrower to finance all or a portion of the
Cost of such Borrower’s Project, unless the Borrower shall deliver to the Trust and the Trustee an opinion
of Bond Counsel approved by the Trust, in form and substance satisfactory to the Trugt, to the effect that
such reimbursement or refinancing will not adversely affect the exclusion from gross income for federal
income tax purposes of interest paid on the Series 2010B Bonds or the Series 2010C bonds, as the case
may be.

SECTION 8.03. Liens, Encumbrances and Charges. The Trust shall not create or cause to be
created and shall not suffer to exist, any lien, encumbrance or charge upon the Trust Estate except the
pledge, lien and charge created for the security of Holders of the Bonds. To the extent Revenues are
received, the Trust will cause to be discharged, or will make adequate provision to satisfy and discharge,
within sixty (60) days after the same shall accrue, all lawful claims and demands that if unpaid might by
law become a lien upon the Trust Estate; provided, however, that nothing contained in this Section shall
require the Trust to pay or cause to be discharged, or make provision for, any such lien, encumbrance or
charge so long as the validity thereof shall be contested in good faith and by appropriate legal
proceedings.

So long as Bonds of any Series shall be Outstanding, the Trust shall not issue any bonds, notes or
other evidences of indebtedness, other than such Bonds, secured by any pledge of or other lien or charge
on the Trust Estate. Notwithstanding the foregoing, the Trust may issue future series of bonds, notes or
other evidences of indebtedness that have an interest in the Master Program Trust Account to the extent
set forth in the Master Program Trust Agreement. Nothing in this Bond Resolution is intended to or shall
affect the right of the Trust to issue bonds, notes and other obligations under other resolutions or
indentures for any of its other purposes.

SECTION 8.04. Accountsand Audits. The Trust shall keep, or cause to be kept, proper books
of records and accounts (separate from all other records and accounts) in which complete and correct
entries shall be made of its transactions relating to the Loans, this Bond Resolution and any Supplemental
Resolution, which books and accounts (at reasonable hours and subject to the reasonable rules and
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regulations of the Trust) shall be subject to the inspection of the Trustee and any Holder of any Bonds or
their agents or representatives duly authorized in writing. The Trust shall cause such books and accounts
to be audited annually within ninety (90) days after the end of its fiscal year by a nationally recognized
independent certified public accountant selected by the Trust. Annually within thirty (30) days after the
receipt by the Trust of the report of such audit, a signed copy of such report shall be furnished to the
Trustee. Such report shall include at least: (i) a statement of al funds and accounts (including
investments thereof) held by the Trustee pursuant to the provisions of this Bond Resolution; (ii) a
statement of the Revenues collected in connection with this Bond Resolution; (iii) a statement whether the
balance in the Debt Service Reserve Fund meets the Debt Service Reserve Requirement established under
this Bond Resolution; and (iv) a statement that, in making such audit, no knowledge of any default in the
fulfillment of any of the terms, covenants or provisions of this Bond Resolution was obtained, or if
knowledge of any such default was obtained, a statement thereof.

SECTION 8.06. Tax Rebate.

1. In connection with the issuance of any Bonds, an Authorized Officer of the Trust is
authorized to execute on behalf of the Trust a Certificate as to arbitrage (including the Tax Certificate), a
letter of instructions as to certain requirements of the Code, or any similar documents relating to the
characterization of such Series of Bonds as not being “arbitrage bonds’ within the meaning of Sections
103(a)(2) and 148 of the Code.

2. Any amounts required to be set aside for rebate or to satisfy a yield restriction
requirement to the Internal Revenue Service pursuant to any letter of instructions or certificate as to
arbitrage shall be considered a loss for purposes of determining “net earnings’ pursuant to Section 5.10
hereof.

SECTION 8.07. Application of Loan Prepayments. Upon the prepayment, in whole or in part,
of any Loan, the Trust shall elect to apply such prepayment proceeds either (i) to the redemption of Bonds
on the next succeeding call date in accordance with Article IV, or (ii) to the payment of Bonds in
accordance with Section 12.01. The Trust may only consent to Loan prepayments pursuant to the Loan
Agreements if it simultaneously delivers to the Trustee (i) a certificate of an independent public
accountant demonstrating that the aggregate Trust Bond Loan Repayments due pursuant to the Loan
Agreements after such prepayment shall be sufficient to pay when due the principal of and interest on all
Bonds outstanding after giving effect to the Trust's election required in the immediately preceding
sentence, and (ii) irrevocable instructions to effectuate such election regarding the application of
prepayment proceeds. The Trust shall give notice to Standard & Poor’s Corporation and Moody’s
Investors Service, Inc. of any such Loan prepayments and its application of the proceeds thereof.

SECTION 9.01. Defaults; Eventsof Default. If any of the following events occurs, it is hereby
defined as and declared to be and to constitute an “Event of Default” for the Bonds of all Series then
Outstanding:

@ default in the due and punctual payment of any interest on any Bond; or

(b) default in the due and punctual payment of the principal or Redemption Price of any
Bond whether at the stated maturity thereof or on any date fixed for the redemption of such Bond; or

(© if (i) the Trust shall be adjudicated a bankrupt or become subject to an order for relief
under federal bankruptcy law, (ii) the Trust shall institute a proceeding seeking an order for relief under
federal bankruptcy law or seeking to be adjudicated a bankrupt or insolvent, or seeking dissolution,
winding up, liquidation, reorganization, arrangement, adjustment or composition of it or al of its debts
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under New Jersey bankruptcy or insolvency law, (iii) with the consent of the Trust, there shall be
appointed a receiver, liquidator or similar official for the Trust under federal bankruptcy law or under
New Jersey bankruptcy or insolvency law, or (iv) without the application, approval or consent of the
Trust, a receiver, trustee, liquidator or similar official shall be appointed for the Trust under federal
bankruptcy law or under New Jersey bankruptcy or insolvency law, or a proceeding described in clause
(ii) above shall be ingtituted against the Trust and such appointment continues undischarged or such
proceeding continues undismissed or unstayed for a period of sixty (60) consecutive days; or

(d) if (i) the Trust shall make an assignment for the benefit of creditors, (ii) the Trust shall
apply for or seek the appointment of areceiver, custodian, trustee, examiner, liquidator or similar official
for it or any substantial part of its property, (iii) the Trust shall fail to file an answer or other pleading
denying the material allegations of any proceeding filed against it described under clause (ii) of paragraph
(c) of this Section, (iv) the Trust shall take any action to authorize or effect any of the actions set forth in
paragraph (c) or (d) of this Section, (v) the Trust shall fail to contest in good faith any appointment or
proceeding described in paragraph (c) or (d) of this Section or (vi) without the application, or approval or
consent of the Trust, areceiver, trustee, examiner, liquidator or similar official shall be appointed for any
substantial part of the Trust's property and such appointment shall continue undischarged or such
proceedings shall continue undismissed or unstayed for a period of thirty (30) consecutive days; or

(e the Trust shall default in the performance or observance of any other of the duties,
covenants, obligations, agreements or conditions on the part of the Trust to be performed or observed
under this Bond Resolution or the Bonds of each Series, which default shall continue for thirty (30) days
after written notice specifying such default and requiring the same to be remedied shall be given to the
Trust by the Trustee or the Bondholdersin accordance with Section 9.10 hereof.

SECTION 9.02. Acceleration of Bonds;, Remedies. If an Event of Default described in Section
9.01 shall occur for any Series of Bonds, the Trustee may, and at the written request of the Holders of a
majority in aggregate principal amount of the Outstanding Bonds shall, by telephonic notice to the Trust
(promptly confirmed in writing) declare the principal of all Bonds then Outstanding to be due and
payable; provided, however, that before making such declaration, the Trustee shall give thirty (30) days
notice to the Trust. Upon any such declaration, the Trustee shall forthwith give notice thereof to the
Borrowers and the Paying Agents.

At any time after the principal of the Bonds shall have been so declared to be due and payable
and before the entry of final judgment or decree in any suit, action or proceeding instituted on account of
such Event of Default, or before the completion of the enforcement of any other remedy under this Bond
Resolution, the Trustee, by written notice to the Trust, may annul such declaration and its consequences
if: (i) moneys shall have accumulated in the Interest Account and the Principal Account in the Debt
Service Fund sufficient to pay all arrears of interest, if any, upon all of the Outstanding Bonds (except the
interest accrued on such Bonds since the last Interest Payment Date) and the principal then due on all
Bonds (except the principal on any such Bonds due solely as a result of any such declaration of
acceleration); (ii) moneys shal have accumulated and be available sufficient to pay the charges,
compensation, expenses, disbursements, advances and liabilities of the Trustee; and (iii) every other
default known to the Trustee in the observance or performance of any duty, covenant, obligation,
condition or agreement contained in the Bonds or in this Bond Resolution, shall have been remedied to
the satisfaction of the Trustee; provided, however, that such declaration may be annulled only with the
written consent of the Holders of a majority in aggregate principa amount of the Bonds Outstanding and
not then due by their terms. No such annulment shall extend to or affect any subsequent default or impair
any right consequent thereon.
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Upon the occurrence of an Event of Default, the Trustee shall also have the following rights and
remedies:

@ the Trustee shall, at the direction of the Holders of a magjority in aggregate principal
amount of the Outstanding Bonds, and upon being indemnified to its reasonable satisfaction, pursue any
available remedy at law or in equity or by statute to enforce the payment of the principal of and interest
on the Bonds then Outstanding, including (without limitation) the right (to the extent legally enforceable)
to, by written notice to the Trust, declare the principal of the bonds then outstanding to be due and
payable of any Borrower whose actions have directly or indirectly caused any such Event of Default and
including the enforcement of any other rights of the Trust or the Trustee under the Loan Agreements,

(b) the Trustee by action or suit in equity may require the Trust to account as if it were the
trustee of an express trust for the Holders of Bonds and may take such action with respect to the Loan
Agreements as the Trustee deems necessary or appropriate and in the best interest of the Holders of
Bonds, subject to the terms of such Loan Agreements; and

(© upon the filing of a suit or other commencement of judicial proceedings to enforce any
rights of the Trustee and of the Holders of Bonds under this Bond Resolution, the Trustee will be entitled
as a matter of right to the appointment of a receiver or receivers of the Trust Estate and the issues,
earnings, income, products and profits thereof, pending such proceedings, with such powers as the court
making such appointment shall confer.

If an Event of Default shall have occurred with respect to any Bonds, and if requested so to do by
the Holders of amajority in principal amount of the Bonds then Outstanding, and upon being indemnified
to its reasonable satisfaction therefor, the Trustee shall be obligated to exercise such one or more of the
rights, remedies and powers conferred by this Section as the Trustee shall deem most expedient in the
interests of the Holders of Bonds.

No right or remedy by the terms of this Bond Resolution conferred upon or reserved to the
Trustee (or to the Holders of Bonds) isintended to be exclusive of any other right or remedy, but each and
every such right or remedy shall be cumulative and shall be in addition to any other right or remedy given
to Trustee or to such Holders hereunder or now or hereafter existing at law or in equity or by statute other
than pursuant to the Act. The assertion or employment of any right or remedy shall not prevent the
concurrent or subsequent assertion or employment of any other right or remedy.

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

No waiver of any Event of Default hereunder, whether by the Trustee or by the Holders of any
Bonds in default, shall extend to or shall affect any subsequent Event of Default or shall impair any rights
or remedies consequent thereon.

SECTION 9.03. Right of Holders of a Series of Bonds to Direct Proceedings. Anything in
this Bond Resolution to the contrary notwithstanding, but subject to Section 9.07 hereof, the Holders of a
majority in aggregate principal amount of Bonds in default then Outstanding shall have the right at any
time during the continuance of an Event of Default of such Bonds, by an instrument or instruments in
writing executed and delivered to the Trustee, to direct the time, method and place of conducting all
proceedings to be taken in connection with the enforcement of the terms and conditions of this Bond
Resolution, or for the appointment of a receiver or any other proceedings hereunder; provided, however,
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that such direction shall not be otherwise than in accordance with the provisions of law and of this Bond
Resolution.

SECTION 9.05. Application of Moneys. All moneys received by the Trustee pursuant to any
right or remedy given or action taken under the provisions of this Article upon any acceleration of the due
date for the payment of the principal of and interest on the Bonds in default (including, without limitation,
moneys received by virtue of action taken under provisions of any Loan Agreement, after payment of the
costs and expenses of the proceedings resulting in the collection of such moneys and of the expenses,
liabilities and advances incurred or made by the Trustee (including reasonable attorney fees) and any
other moneys owed to the Trustee in connection with such Bonds hereunder), shall be applied, first, to the
payment of the interest then due and unpaid upon the Bonds in default and, second, to the payment of the
principal then due and unpaid upon the Bonds in default, to the persons entitled thereto, without any
discrimination or privilege.

Whenever moneys are to be applied pursuant to the provisions of this Section, such moneys shall
be applied at such times, and from time to time, as the Trustee shall determine, having due regard for the
amount of such moneys available for application in the future. Whenever the Trustee shall apply such
funds, it shall fix the date (which shall be an Interest Payment Date unless the Trustee shall deem another
date more suitable) upon which such application is to be made and upon such date interest on the amounts
of principal to be paid on such dates shall cease to accrue. The Trustee shall give such notice as it may
deem appropriate of the deposit with it of any such moneys and of the fixing of any such date, and shall
not be required to make payment to the Holder of any Bond in default until such abligation shall be
presented to the Trustee for appropriate endorsement or for cancellation (as the case may be).

SECTION 9.07. Rights and Remedies of Holders of Bonds. No Holder of Bonds then
Outstanding in default shall have any right to institute any suit, action or proceeding at law or in equity
for the enforcement of this Bond Resolution or for the execution of any trust hereof or for the
appointment of a receiver or any other remedy hereunder, unless (a) an Event of Default shall have
occurred, (b) the owners of a mgjority in aggregate principal amount of the Bonds then Outstanding shall
have made written request to the Trustee and shall have offered it reasonable opportunity either to
proceed to exercise the remedies hereinbefore granted or to ingtitute such action, suit or proceeding in its
own name, (¢) the Holders shall have offered to the Trustee reasonable indemnity satisfactory to the
Trustee against the costs, expenses and liabilities to be incurred in compliance with such request, and (d)
the Trustee shal have refused, or for sixty (60) days after receipt of such request and offer of
indemnification shall have failed to exercise the remedies hereinbefore granted, or to institute such action,
suit or proceeding in its own name, and such request and offer of indemnity are hereby declared in every
case at the option of the Trustee to be conditions precedent to the execution of the powers and trusts of
this Bond Resolution, and to any action or cause of action for the enforcement of this Bond Resolution, or
for the appointment of areceiver or for any other remedy hereunder. It is understood and intended that no
one or more Holders of the Bonds shall have any right in any manner whatsoever to affect, disturb or
prejudice the lien of this Bond Resolution by his or their action or to enforce any right hereunder except
in the manner herein provided, and that all proceedings at law or in equity shall be instituted, had and
maintained in the manner herein provided and for the equal and ratable benefit of the Holders of al Bonds
then Outstanding; provided, however, that nothing contained in this Bond Resolution shall affect or
impair the right of the Holder of any Bond to enforce the payment of the principal or Redemption Price of
and interest on such Bond at and after the maturity thereof, or the obligation of the Trust to pay the
principal or Redemption Price of and interest on each of the Bonds issued hereunder to the respective
Holders thereof at the time and place, from the source and in the manner expressed in the Bonds and in
this Bond Resolution and the Applicable Supplemental Resolution.
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SECTION 9.08. Termination of Proceedings. In case the Trustee or a Holder of a Bond in
default shall have proceeded to enforce any right under this Bond Resolution by the appointment of a
receiver or otherwise, and such proceedings shall have been discontinued or abandoned for any reason, or
shall have been determined adversely to the Trustee or such Holder, then and in every such case the Trust,
the Trustee and the Holders of Bonds shall be restored to their former positions and rights hereunder,
respectively, and all rights, remedies and powers of the Trustee and the Holders shall continue as if no
such proceedings have been taken.

SECTION 9.09. Waiversof Events of Default. The Trustee may and, upon the written request
of the Holders of not less than 25% in aggregate principal amount of all Bonds in default then
Outstanding, shall waive any Event of Default which in its opinion shall have been remedied before the
completion of the enforcement of any remedy under this Bond Resolution; but no such waiver shall
extend to any subsequent or other Event of Default, or impair any rights consequent thereon.

SECTION 10.07. Resignation of Trustee. The Trustee may at any time resign and be
discharged of the duties and obligations created by this Bond Resolution by giving not less than sixty (60)
days written notice to the Trust, and mailing notice thereof the Holders of the Bonds then Outstanding,
specifying the date when such resignation shall take effect, and such resignation shall take effect upon the
day specified in such notice unless previousy a successor shall have been appointed by the Trust or the
Bondholders as provided in Section 10.09, in which event such resignation shall take effect immediately
on the appointment of such successor, or unless a successor shall not have been appointed by the Trust or
the Bondholders as provided in Section 10.09 on that date, in which event such resignation shall not take
effect until a successor is appointed.

SECTION 10.08. Removal of Trustee. The Trustee may be removed at any time: (i) by an
instrument or concurrent instruments in writing, filed with the Trustee, and signed by the Holders of a
majority in principal amount of the Bonds then Outstanding or their attorneys-in-fact duly authorized,
excluding any Bonds held by or for the account of the Trust, or (ii) so long as no Event of Default, or any
event which, with notice or passage of time, or both, would become an Event of Default, shall have
occurred and be continuing, for just cause by a resolution of the Trust filed with the Trustee.
Notwithstanding any other provision in this Article X, no removal of the Trustee shall take effect until a
successor shall be appointed pursuant to the provisions of Section 10.09.

SECTION 10.09. Appointment of Successor Trustee.

1 In case a any time the Trustee shall resign or shall be removed or shall become incapable
of acting, or shall be adjudged a bankrupt or insolvent, or if a receiver, liquidator or conservator of the
Trustee, or of its property, shall be appointed, or if any public officer shall take charge or control of the
Trustee, or of its property or affairs, a successor may be appointed by the Trust by a duly executed written
instrument signed by an Authorized Officer of the Trust, but if the Trust does not appoint a successor
Trustee within forty-five (45) days then by the Holders of a mgjority in principal amount of the Bonds
then Outstanding, excluding any Bonds held by or for the account of the Trust, by an instrument or
concurrent instruments in writing signed and acknowledged by such Bondholders or by their attorneys-in-
fact duly authorized and delivered to such successor Trustee, notification thereof being given to the Trust
and the predecessor Trustee. After such appointment of a successor Trustee, the Trust shall mail notice of
any such appointment made by it or the Bondholders to the Holders of the Bonds then Outstanding.

2. If in a proper case no appointment of a successor Trustee shall be made pursuant to the
foregoing provisions of this Section within forty-five (45) days after the Trustee shall have given to the
Trust written notice as provided in Section 10.07 or after a vacancy in the office of the Trustee shall have
occurred by reason of its inability to act, the Trustee or the Holder of any Bond may apply to any court of
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competent jurisdiction to appoint a successor Trustee. Said court may thereupon, after such notice, if
any, as such court may deem proper, appoint a successor Trustee.

3. Any Trustee appointed under the provisions of this Section in succession to the Trustee
shall be a bank or trust company or national banking association in good standing, doing business and
having its principal office in the City and State of New Y ork or the State of New Jersey, duly authorized
to exercise trust powers, subject to examination by federal or state authority, having capital stock and
surplus aggregating at least $50,000,000, if there be such a bank or trust company or national banking
association willing and able to accept the office on reasonable and customary terms and authorized by law
to perform all the dutiesimposed upon it by this Bond Resol ution.

SECTION 10.13. Resignation or Removal of Paying Agent; Appointment of Successor.

1 Any Paying Agent may at any time resign and be discharged of the duties and obligations
created by this Bond Resolution by giving at least sixty (60) days written notice to the Trust, the Trustee
and the other Paying Agents. Any Paying Agent may be removed at any time by an instrument filed with
such Paying Agent and the Trustee and signed by an Authorized Officer of the Trust. Any successor
Paying Agent shall be appointed by the Trust with the written approval of the Trustee and shall be a bank
or trust company organized under the laws of any state of the United States or a national banking
association, having capital stock and surplus aggregating at least $20,000,000, and willing and able to
accept the office on reasonable and customary terms and authorized by law to perform all duties imposed
upon it by this Bond Resolution.

2. In the event of the resignation or removal of any Paying Agent, such Paying Agent shall
pay over, assign and deliver any moneys held by it as Paying Agent to its successor, or if there be no
successor, to the Trustee. In the event that for any reason there shall be a vacancy in the office of any
Paying Agent, the Trustee shall act as such Paying Agent.

SECTION 11.01. Supplemental Resolutions Effective Upon Filing With Trustee. For any
one or more of the following purposes and at any time or from time to time, a Supplemental Resolution of
the Trust may be adopted, which, upon the filing with the Trustee of a copy thereof certified by an
Authorized Officer of the Trust, shall be fully effective in accordance with its terms:

@ To close this Bond Resolution against, or provide limitations and restrictions contained in
this Bond Resolution on, the authentication and delivery of Bonds;

(b) To add to the duties, covenants, obligations and agreements of the Trust in this Bond
Resolution, other duties, covenants, obligations and agreements to be observed and performed by the
Trust which are not contrary to or inconsistent with this Bond Resolution as theretofore in effect;

(© To add to the limitations and restrictions in this Bond Resolution, other limitations and
restrictions to be observed by the Trust which are not contrary to or inconsistent with this Bond
Resolution as theretofore in effect;

(d) To authorize Bonds of a Series and, in connection therewith, specify and determine the
matters and things referred to in Article I, and also any other matters and things relative to such Bonds
including whether to issue Bonds in book entry forms, which are not contrary to or inconsistent with this
Bond Resolution as theretofore in effect, or to amend, modify or rescind any such authorization,
specification or determination contained in Article Il at any time prior to the first authentication and
delivery of such Bonds,
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(e To confirm as further assurance, any security interest, pledge or assignment under this
Bond Resolution, and the subjection of the Revenues or of any other moneys, securities or funds to any
security interest, pledge or assignment created or to be created by this Bond Resolution;

()] To modify any of the provisions of this Bond Resolution in any other respect whatever,
provided that (i) such modification shall be, and be expressed to be, effective only after all Bonds of each
Series Outstanding at the date of the adoption of such Supplemental Resolution shall cease to be
Outstanding, and (ii) such Supplemental Resolution shall be specifically referred to in the text of al
Bonds of any Series authenticated and delivered after the date of the adoption of such Supplemental
Resolution and of Bonds issued in exchange therefor or in place thereof;

(9) To modify any of the provisions of this Bond Resolution in any respect provided that the
modifications affect only Bonds issued subsequent to the date of such modifications; or

(h) To comply with the provisions of any federa or state securities law, including, without
limitation, the Trust Indenture Act of 1939, as amended, or to comply with Section 103 of the Code, as
amended, replaced or substituted.

If the Supplemental Resolution adopted by the Trust pursuant to this Section materially increases
the duties and responsibilities of the Trustee hereunder, the Trust shall reasonably compensate the Trustee
for such materially increased duties and responsibilities.

SECTION 11.02. Supplemental Resolutions Effective Upon Consent of Trustee. For any
one or more of the following purposes and at any time or from time to time, a Supplemental Resolution
may be adopted, which, upon (i) the filing with the Trustee of a copy thereof certified by an Authorized
Officer of the Trust, (ii) the filing with the Trust of an instrument in writing made by the Trustee
consenting thereto, and (iii) the filing with the Trust and the Trustee of an opinion of Bond Counsel to the
effect that such Supplemental Resolution will not adversely affect the exclusion from gross income of the
interest on the Series 2010B or the Series 2010C Bonds, as the case may be, for federal income tax
purposes, shall be fully effective in accordance with its terms:

@ To cure any ambiguity, supply any omission, or cure or correct any defect or inconsistent
provisionsin this Bond Resolution;

(b) To insert such provisions clarifying matters or questions arising under this Bond
Resolution as are necessary or desirable and are not contrary to or inconsistent with this Bond Resolution
astheretofore in effect; or

(© To make any other modification or amendment of this Bond Resolution which will not
have a material adverse effect on the interests of Bondholders.

In making any determination under this Section 11.02, the Trustee may conclusively rely upon an opinion
of Counsdl.

SECTION 11.03. Supplemental Resolutions Effective With Consent of Bondholders. At any
time or from time to time, a Supplemental Resolution may be adopted subject to consent by the
Bondholders in accordance with and subject to the provisions of Sections 11.06 and 11.07, which
Supplemental Resolution, upon (i) the filing with the Trustee of a copy thereof certified by an Authorized
Officer of the Trust, (ii) compliance with the provisions of said Sections 11.06 and 11.07, (iii) the filing
with the Trust and the Trustee of an opinion of Bond Counsel to the effect that such Supplemental
Resolution will not adversely affect the exclusion from gross income of the interest on the Series 2010B
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Bonds or the Series 2010C Bonds, as the case may be, for federal income tax purposes, shall become fully
effective in accordance with its terms as provided in said Section 11.07. Provided, however, that, any
Supplemental Resolution which by its terms only affects one or more Series of Bonds may be adopted
subject to the consent of the Bondholders of the Series or Series of Bonds so affected.

SECTION 11.06. Powers of Amendment by Supplemental Resolution. Unless otherwise
permitted under Section 11.01 or Section 11.02, any modification or amendment of this Bond Resolution
and of the rights and obligations of the Trust and of the Holders of the Bonds thereunder, in any
particular, may be made only by a Supplemental Resolution with the written consent (i) of the Holders of
not less than two-thirds (2/3) in principal amount of the Bonds Outstanding at the time such consent is
given, (ii) in case less than all of the several Series of Bonds then Outstanding are affected by the
modification or amendment, of the Holders of not less than two-thirds (2/3) in principal amount of the
Bonds of each Series so affected and Outstanding at the time such consent is given, and (iii) in case the
modification or amendment changes the terms of any sinking fund installment, of the Holders of not less
than two-thirds (2/3) in principal amount of the Bonds of the particular Series and maturity entitled to
such Sinking Fund Installment and Outstanding at the time such consent is given; provided, however, that
if such modification or amendment will, by its terms, not take effect so long as any Bonds of any
specified like Series and maturity remain Outstanding the consent of the Holders of such Bonds shall not
be required and such Bonds shall not be deemed to be Outstanding for the purpose of any calculation of
Outstanding Bonds under this Section. No such modification or amendment shall permit a change in the
terms of redemption or maturity of the principal of any Outstanding Bond or of any installment of interest
thereon or a reduction in the principal amount or the Redemption Price thereof or in the rate of interest
thereon without the consent of the Holder of such obligation, or shall reduce the percentages or otherwise
affect the classes of Bonds, the consent of the Holders of which is required to effect any such
modification or amendment, or shall change or modify any of the rights or obligations of any Trustee
without their written assent thereto. For the purposes of this Section, a Series shall be deemed to be
affected by a modification or amendment of this Bond Resolution if the same adversely affects or
diminishes the rights of the Holders of Bonds of such Series. The Trustee may in its discretion determine
whether or not in accordance with the foregoing powers of amendment Bonds of any particular Series or
maturity would be affected by any modification or amendment of this Bond Resolution and any such
determination shall be binding and conclusive on the Trust and all Holders of Bonds. In taking such
action, the Trustee may rely upon the opinion of Bond Counsel. For purposes of this Section, the Holders
of any Bonds may include the initial Holders thereof, regardless of whether such Bonds are being held for
resale.

SECTION 11.08. Modifications or Amendments by Unanimous Consent. The terms and
provisions of this Bond Resolution and the rights and obligations of the Trust and of the Holders of the
Bonds thereunder may be modified or amended in any respect upon the adoption and filing by the Trust
of a Supplemental Resolution and the consent thereto of the Holders of al of the Bonds then Outstanding,
such consent to be given as provided in Section 11.07 except that no notice to Holders of Bonds either by
mailing or publication shall be required; provided, however, that no such modification or amendment
shall change or modify any of the rights or obligations of any Fiduciary without the filing with the
Trustee of the written assent thereto of such Fiduciary in addition to the consent of the Holders of Bonds.

SECTION 11.12. Amendment of Loan Agreements. The Trust shall not supplement, amend,
modify or terminate any Loan Agreement, or consent to any such supplement, amendment, modification
or termination, without the written consent of the Trustee, which consent shall not be unreasonably
withheld. The Trustee shall give such written consent only if (a) (i) in the opinion of the Trustee, after
such supplement, amendment, modification or termination is effective, such Loan Agreement shall
continue to meet the requirements of Article VI of this Bond Resolution or (ii) the Trustee first obtains the
written consent of the Holders of a majority in aggregate principal amount of the Outstanding Bonds to

E-35



such supplement, amendment, modification or termination, such written consent being obtained by the
Trustee at the sole expense of the Borrower which is a party to the Loan Agreement which is the subject
of the supplement, amendment, modification or termination and (b) the Trustee first obtains an opinion of
Bond Counsel to the effect that such supplement, amendment, modification or termination will not
adversely affect the exclusion from gross income of the interest on the Series 2010B Bonds or the Series
2010C Bonds, as the case may be, for federal income tax purposes. In making any determination under
this Section 11.12, the Trustee may conclusively rely upon an opinion of Counsel.

Notwithstanding any other provision in this Section, the Trust may supplement, amend or modify
any Loan Agreement without the consent of the Trustee or any Bondholder (i) for the purposes set forthin
Section 5.02(5) hereof, (ii) for the purpose of amending, supplementing or modifying Section 2.02(p) of
the Loan Agreement and (iii) for the purpose of amending, supplementing or modifying Exhibit H to the
Loan Agreement prior to the execution and delivery thereof.

SECTION 12.01. Defeasance of Bonds.

1 If the Trust shall pay or cause to be paid, or there shall otherwise be paid, to the Holders
of al Bonds of any Series the principal or Redemption Price, if applicable, and interest due or to become
due thereon, at the times and in the manner stipulated in the Bonds and in this Bond Resolution, then the
pledge of the Trust Estate, and all duties, covenants, agreements and other obligations of the Trust to the
Bondholders of such Series, shall thereupon cease, terminate and become void and be discharged and
satisfied. In such event, the Trustee shall cause an accounting for such period or periods as shall be
requested by the Trust to be prepared and filed with the Trust and, upon the request of the Trust, shall
execute and deliver to the Trust all such instruments as may be desirable to evidence such discharge and
satisfaction, and the Trustee shall pay over or deliver to the Trust all moneys or securities held by it
pursuant to this Bond Resolution which are not required for the payment of principal or Redemption
Price, if applicable, and interest due or to become due on Bonds of any Series not theretofore surrendered
for such payment or redemption and any amounts owed to any Fiduciary. If the Trust shall pay or cause
to be paid, or there shall otherwise be paid, to the Holders of any Outstanding Bonds of any Series the
principal or Redemption Price, if applicable, and interest due or to become due thereon, at the times and
in the manner stipulated therein and in this Bond Resolution, such Bonds shall cease to be entitled to any
lien, benefit or security under this Bond Resolution, and all duties, covenants, agreements and obligations
of the Trust to the Holders of such Bonds shall thereupon cease, terminate and become void and be
discharged and satisfied. Notwithstanding any other provision in this Article XII, al duties, covenants,
agreements and obligations of the Trust to the Holders relating to the exclusion of interest from gross
income of the Holders of such Bonds for federal income tax purposes shall survive the defeasance of the
Bonds.

2. Bonds (which can be an entire series or portion thereof) or interest installments for the
payment or redemption of which moneys shall have been set aside and shall be held in trust by the Paying
Agents (through deposit by the Trust of funds for such payment or redemption or otherwise) at the
maturity or redemption date thereof shall be deemed to have been paid within the meaning and with the
effect expressed in subsection (1) of this Section. Subject to the provisions of subsections (3) through (5)
of this Section, Outstanding Bonds of any Series shall prior to the maturity or redemption date thereof be
deemed to have been paid within the meaning and with the effect expressed in subsection (1) of this
Section if (8) in case any of said Bonds are to be redeemed on any date prior to their stated maturities, the
Trust shall have given to the Trustee instructions in writing accepted by the Trustee to mail notice of
redemption of such Bonds (other than Bonds of a Series which have been purchased by the Trustee at the
written direction of the Trust or purchased or otherwise acquired by the Trust and delivered to the Trustee
as hereinafter provided prior to the mailing of such notice of redemption) on said date, (b) there shall have
been deposited with the Trustee (i) either moneys in an amount which shall be sufficient, or Investment
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Securities (including any Investment Securities issued or held in book-entry form on the books of the
Department of the Treasury of the United States) the principal of and the interest on which when due will
provide moneys which, together with the moneys, if any, deposited with the Trustee at the same time,
shall be sufficient to pay when due the principal or Redemption Price, if applicable, and interest due and
to become due on such Series of Bonds on or prior to the redemption date or maturity date thereof, as the
case may be, (ii) a defeasance opinion of Bond Counsel, and (iii) a verification report of an independent
nationally recognized verification agent as to the matters set forth in clause (i), and (c) in the event such
Series of Bonds are not by their terms subject to redemption within the next succeeding sixty (60) days,
the Trust shall have given the Trustee in form satisfactory to it instructions to mail, as soon as practicable,
anotice to the Holders of such Bonds at their last addresses appearing upon the registry books at the close
of business on the last business day of the month preceding the month for which notice is mailed that the
deposit required by (b) above has been made with the Trustee and that such Series of Bonds are deemed
to have been paid in accordance with this Section 12.01 and stating such maturity or redemption date
upon which moneys are expected, subject to the provisions of subsection (5) of this Section 12.01, to be
available for the payment of the principal or Redemption Price, if applicable, of such Series of Bonds
(other than Bonds which have been purchased by the Trustee at the direction of the Trust or purchased or
otherwise acquired by the Trust and delivered to the Trustee as hereinafter provided prior to the mailing
of the notice of redemption referred to in clause (@) hereof). Any notice of redemption mailed pursuant to
the preceding sentence with respect to any Series of Bonds which constitutes less than all of the
Outstanding Bonds of any maturity within a Series shall specify the letter and number or other
distinguishing mark of each such Bond. The Trustee shall, as and to the extent necessary, apply moneys
held by it pursuant to this Section 12.01 to the retirement of said Bonds in amounts equal to the
unsatisfied balances of any Sinking Fund Installments with respect to such Bonds, al in the manner
provided in this Bond Resolution.

The Trustee shall, if so directed by the Trust (i) prior to the maturity date of Bonds deemed to
have been paid in accordance with this Section 12.01 which are not to be redeemed prior to their maturity
date or (ii) prior to the mailing of the notice of redemption referred to in clause (a) above with respect to
any Bonds deemed to have paid in accordance with this Section 12.01 which are to be redeemed on any
date prior to their maturity, apply moneys deposited with the Trustee in respect of such Bonds and redeem
or sall Investment Securities so deposited with the Trustee and apply the proceeds thereof to the purchase
of such Bonds and the Trustee shall immediately thereafter cancel all such Bonds so purchased; provided,
however, that the moneys and Investment Securities remaining on deposit with the Trustee after the
purchase and cancellation of such Bonds shall be sufficient to pay when due the principal or Redemption
Price, if applicable, and interest due or to become due on all Bonds in respect of which such moneys and
Investment Securities are being held by the Trustee on or prior to the redemption date or maturity date
thereof, as the case may be. If, at any time (i) prior to the maturity date of Bonds deemed to have been
paid in accordance with Section 12.01 which are not to be redeemed prior to their maturity date or (ii)
prior to the mailing of the notice of redemption referred to in clause (a) with respect to any Bonds deemed
to have been paid in accordance with this Section 12.01 which are to be redeemed on any date prior to
their maturity, the Trust shall purchase or otherwise acquire any such Bonds and deliver such Bonds to
the Trustee prior to their maturity date or redemption date, as the case may be, the Trustee shall
immediately cancel all such Bonds so delivered; such delivery of Bonds to the Trustee shall be
accompanied by directions from the Trust to the Trustee as to the manner in which such Bonds are to be
applied against the obligation of the Trustee to pay or redeem Bonds deemed paid in accordance with this
Section 12.01. The directions given by the Trust to the Trustee referred to in the preceding sentence shall
also specify the portion, if any, of such Bonds so purchased or delivered and canceled to be applied
against the obligation of the Trustee to pay Bonds deemed paid in accordance with this Section 12.01
upon their maturity date or dates and the portion, if any, of such Bonds so purchased or delivered and
canceled to be applied against the obligation of the Trustee to redeem Bonds deemed paid in accordance
with this Section 12.01 on any date or dates prior to their maturity. In the event that on any date as a
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result of any purchases, acquisitions and cancellations of Bonds as provided in this Section 12.01 the total
amount of moneys and Investment Securities remaining on deposit with the Trustee under this Section
12.01isin excess of the total amount which would have been required to be deposited with the Trustee on
such date in respect of the remaining Bonds of such Seriesin order to satisfy clause (b) of this subsection
2 of Section 12.01, the Trustee shall, if requested by the Trust, pay the amount of such excess to the Trust
free and clear of any trust, lien, security interest, pledge or assignment securing said Bonds or otherwise
existing under this Bond Resolution. Except as otherwise provided in this subsection 2 and in subsection
3 through subsection 5 of this Section 12.01, neither Investment Securities nor moneys deposited with the
Trustee pursuant to this Section nor principal or interest payments on any such Investment Securities shall
be withdrawn or used for any purpose other than, and shall be held in trust for, the payment of the
principal or Redemption Price, if applicable, and interest on said Bonds; provided that any cash received
from such principal or interest payments on such Investment Securities deposited with the Trustee, (A) to
the extent such cash will not be required at any time for such purpose, shall be paid over to the Trust as
received by the Trustee, free and clear of any trust, lien or pledge securing said Bonds or otherwise
existing under this Bond Resolution, and (B) to the extent such cash will be required for such purpose at a
later date, shal, to the extent practicable, be reinvested at the direction of the Trust in Investment
Securities maturing at times and in amounts sufficient to pay when due the principal or Redemption Price,
if applicable, and interest to become due on said Bonds on or prior to such redemption date or maturity
date thereof, as the case may be, and interest earned from such reinvestments shall be paid over to the
Trust, as received by the Trustee, free and clear of any trust, lien, security interest, pledge or assignment
securing said Bonds or otherwise existing under this Bond Resolution.

For the purposes of this Section, Investment Securities shall mean and include only (y) such
securities as are described in clause (@) of the definition of “Investment Securities” in Section 1.01 which
shall not be subject to redemption prior to their maturity other than at the option of the holder thereof or
(2) upon compliance with the provisions of subsection 3 of this Section 12.01, such securities as are
described in clause (a) of the definition of Investment Securities which are subject to redemption prior to
maturity at the option of the issuer thereof on a specified date or dates.

3. Investment Securities described in clause (z) of subsection 2 of Section 12.01 may be
included in the Investment Securities deposited with the Trustee in order to satisfy the requirements of
clause (b) of subsection 2 of Section 12.01 only if, in making the determination as to whether the moneys
and Investment Securities to be deposited with the Trustee would be sufficient to pay when due the
principal or Redemption Price, if applicable, and interest due and to become due on the Bonds which will
be deemed to have been paid as provided in subsection 2 of Section 12.01, such determination is made
both (i) on the assumption that the Investment Securities described in clause (z) were not redeemed at the
option of the issuer prior to the maturity date thereof and (ii) on the assumptions that such Investment
Securities were redeemed by the issuer thereof at its option on each date on which such option could be
exercised, that as of such date or dates interest ceased to accrue on such Investment Securities and that the
proceeds of such redemption were not reinvested by the Trustee.

4, In the event that after compliance with the provisions of subsection 3 of Section 12.01 the
Investment Securities described in clause (z) of subsection 2 of Section 12.01 are included in the
Investment Securities deposited with the Trustee in order to satisfy the requirements of clause (b) of
subsection 2 of Section 12.01 and any such Investment Securities are actually redeemed by the issuer
thereof prior to their maturity date, then the Trustee at the written direction of the Trust shall reinvest the
proceeds of such redemption in Investment Securities, provided that the aggregate of the moneys and
Investment Securities to be held by the Trustee, taking into account any changes in redemption dates or
instructions to give notice of redemption given to the Trustee by the Trust in accordance with subsection
5 of Section 12.01, shall at al times be sufficient to satisfy the requirements of clause (b) of subsection 2
of Section 12.01.
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5. In the event that after compliance with the provisions of subsection 3 of Section 12.01 the
Investment Securities described in clause (z) of subsection 2 of Section 12.01 are included in the
Investment Securities deposited with the Trustee in order to satisfy the requirements of clause (b) of
subsection 2 of Section 12.01, then any notice of redemption to be published by the Trustee and any set of
instructions relating to a notice of redemption given to the Trustee may provide, at the option of the Trust,
that any redemption date or dates in respect of al of any portion of the Bonds to be redeemed on such
date or dates may at the option of the Trust be changed to any other permissible redemption date or dates
and that redemption dates may be established for any Bonds deemed to have been paid in accordance with
this Section 12.01 upon their maturity date or dates at any time prior to the actual mailing of any
applicable notice of redemption in the event that all or any portion of any Investment Securities described
in clause (z) of subsection 2 of this Section 12.01 have been called for redemption pursuant to an
irrevocable notice of redemption or have been redeemed by the issuer thereof prior to the maturity date
thereof; no such change of redemption date or dates or establishment of redemption date or dates may be
made unless, taking into account such changed redemption date or dates or newly established redemption
date or dates, the moneys and Investment Securities on deposit with the Trustee (including any
Investment Securities deposited with the Trustee in connection with any reinvestment of redemption
proceeds in accordance with subsection 5 of Section 12.01) pursuant to clause (b) of subsection 2 of
Section 12.01 would be sufficient to pay when due the principal and Redemption Price, if applicable, and
interest on al Bonds deemed to have been paid in accordance with subsection 2 of Section 12.01.

6. Anything in this Bond Resolution to the contrary notwithstanding, any moneys held by a
Fiduciary in trust for the payment and discharge of any of the Bonds which remain unclaimed for six
years after the later of (i) the date when such Bonds have become due and payable, either at their stated
maturity dates or by call for earlier redemption or (ii) the date of deposit of such moneys, shall at the
written request of the Trust be repaid by the Fiduciary to the Trust as its absolute property and free from
trust, and the Fiduciary shall thereupon be released and discharged with respect thereto and the
Bondholders shall ook only to the Trust for the payment of such Bonds; provided, however, that before
being required to make any such payment to the Trust, the Fiduciary shall, at the expense of the Trust,
cause to be published at least twice, a an interval of not less than seven (7) days between publications, in
the Authorized Newspapers, a notice that said moneys remain unclaimed and that, after a date named in
said notice, which date shall be not less than thirty (30) days after the date of the first publication of such
notice, the balance of such moneys then unclaimed will be returned to the Trust.

Notwithstanding any other provision in Article XI1 of this Bond Resolution, al duties, covenants,
agreements and obligations of the Trust to the Holders relating to the exclusion of interest from gross
income of the Holders of the Series 2010B Bonds or the Series 2010C Bonds, as the case may be, for
federal income tax purposes shall survive the defeasance of the Series 2010B Bonds or the Series 2010C
Bonds, as the case may be.
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SUMMARY OF THE MASTER PROGRAM TRUST AGREEMENT

The following is ageneral summary of certain provisions of the Master Program Trust Agreement
(the “Agreement”) made as of the 1st day of November, 1995 by and among the Trust, the State, U.S.
Bank Trust National Association (as successor to State Street Bank and Trust Company, N.A.), as Master
Program Trustee thereunder, The Bank of New York (NJ), in severa capacities thereunder, and First
Fidelity Bank, N.A. (predecessor to First Union National Bank), in severa capacities thereunder, as the
same may be amended and supplemented from time to time in accordance with its terms. This summary
is not to be considered a full statement of the terms of the Agreement and, accordingly, is qualified by
reference thereto and is subject to the full text thereof. Copies of the Agreement may be obtained from
the Trust upon request. The section references shown below in parenthesis are to particular sections of
the Agreement.

Definitions

The following are definitions in summary form of certain terms contained in the Agreement and
used therein:

“Authorized Officer” shall mean (i) in the case of the Trust, the Chairman, Vice Chairman or
Executive Director of the Trust, or any other person or persons designated by the board of the Trust by
resolution to act on behalf of the Trust under the Agreement; the designation of such person or persons
shall be evidenced by a written certificate containing the specimen signature of such person or persons
and signed on behalf of the Trust by its Chairman, its Vice Chairman or its Executive Director; (ii) in the
case of the State, the Governor of the State, the State Treasurer, any designee thereof duly authorized in
writing by either the Governor of the State or the State Treasurer, or any successor thereto, (iii) in the case
of the Master Program Trustee, any person or persons authorized in accordance with all applicable law to
perform any act or execute any document; the designation of such person or persons shall be evidenced
by awritten certificate containing the specimen signature of such person or persons and evidenced by the
corporate resolution or duly authorized executive order authorizing such person or persons or class of
persons to act on behalf of the Master Program Trustee; and (iv) in the case of any Future Trustee, Future
Loan Servicer, Ineligible Future Trustee or Ineligible Future Loan Servicer, any person or persons
authorized in accordance with all applicable law to perform any act or execute any document; the
designation of such person or persons shall be evidenced by a written certificate containing the specimen
signature of such person or persons and evidenced by the corporate resolution authorizing such person or
persons or class of persons to act on behalf of any such Future Trustee, Future Loan Servicer, Ineligible
Future Trustee or Ineligible Future Loan Servicer.

“Borrowers’ shall mean government units within the State that have participated in and will in
the future participate in the New Jersey Wastewater Treatment Financing Program.

“Coverage Financing Programs’ shall mean collectively, or individually, as the case may be,
Coverage Providing Financing Programs or Coverage Receiving Financing Programs.

“Coverage Providing Financing Programs’ shall mean the Prior Financing Programs, the 1995
Financing Program, all Future Financing Programs and all Ineligible Future Financing Programs (i.e., all
Financing Programs other than the Excluded Financing Programs).

“Coverage Providing Fund Loan Agreements’ shall mean the loan agreements entered into and
to be entered into by the State and the Borrowers for the Coverage Providing Financing Programs in
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accordance with the terms of all applicable law, pursuant to which the State has agreed and will agree to
make loans to such Borrowers for the purpose of financing Trust Projects.

“Coverage Receiving Financing Programs’ shall mean the 1995 Financing Program and all
Future Financing Programs (i.e. all Financing Programs other than the Excluded Financing Programs and
the Indligible Future Financing Programs.

“Coverage Receiving Trust Bonds’ shall mean the 1995 Trust Bonds and the Future Trust
Bonds.

“DEP” shal mean the Department of Environmental Protection of the State (under such
designation, under its former designation, the Department of Environmental Protection and Energy, or
under the designation of any successor entity).

“Excluded Financing Programs’ shall mean Excluded Future Financing Programs and the Prior
Excluded Financing Programs.

“Excluded Future Financing Programs’ shall mean the Financing Programs for al years to
come beginning in 1996, within the meaning of and for the purposes set forth in the Agreement.

“Excluded Future Trust Bond Resolution” shall mean any bond resolution of the Trust adopted
in accordance with al applicable law, including without limitation the Act, authorizing the issuance of
any series of Excluded Future Trust Bonds.

“Excluded Future Trust Bonds’ shall mean the Trust Bonds issued to finance Trust Loans in
Excluded Future Financing Programs.

“Excluded Fund Loan Agreements’ shal mean the loan agreements entered into and to be
entered into by the State and the Borrowers for the Excluded Financing Programs in accordance with the
terms of all applicable law, pursuant to which the State has agreed and will agree to make loans to such
Borrowers for the purpose of financing Trust Projects.

“Excluded Trust Bonds’ shall mean annual revenue bonds to be issued by the Trust in one or
more series for Excluded Financing Programs.

“Excluded Trust Bond Resolution” shall mean all Bond Resolution of the Trust adopted in
accordance with all applicable law, including without limitation the Act, authorizing the issuance of any
series of Excluded Trust Bonds.

“Financing Program” shall mean the New Jersey Wastewater Treatment Trust Financing
Program (each Financing Program may be referred to herein as the “ Financing Program” preceded by the
year or the years and letter designation (i.e. for Financing Programs under which more than one series of
the Trust Bonds are to be issued in any single annual period) of such Financing Program).

“Financing Program Deficiency” shall mean, for the Coverage Receiving Financing Programs
only (i.e., a Financing Program Deficiency cannot occur for any Prior Financing Program, any Ineligible
Future Financing Program or any Excluded Financing Program), that deficiency in the applicable
Trustee's receipt of moneys from the affected Loan Servicer as more particularly defined in Section 8(c)
of the Agreement.

“Fund Loan Agreements’ shall mean the Coverage Providing Fund Loan Agreements (i.e., the
Prior Fund Loan Agreements, the 1995 Fund Loan Agreements, the Future Fund Loan Agreements, the
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Ineligible Future Fund Loan Agreements) and the Excluded Fund Loan Agreements, al in accordance
with the terms of all applicable law, pursuant to which the State has agreed or will agree, as the case may
be, to make aloan to such Borrowers for the purpose of financing Trust Projects.

“Future Financing Programs’ shal mean the Financing Programs for al years to come
beginning in 1996, within the meaning of and for the purposes set forth in the Agreement.

“Future Fund Loan Agreements’ shall mean the loan agreements to be entered into by the State
and the Borrowers for the Future Financing Programs in accordance with the terms of all applicable law,
pursuant to which the State will agree to make a loan to such Borrowers for the purpose of financing
Trust Projects.

“Future Loan Servicers’ shal mean the Loan Servicers under the Future Loan Servicing
Aqgreements.

“Future Loan Servicing Agreements’ shall mean the Loan Servicing and Trust Bonds Security
Agreements to be entered into for all Future Financing Programs.

“Future Trust Bonds® shall mean annual revenue bonds to be issued by the Trust in one or more
seriesfor al Future Financing Programs.

“Future Trust Bond Resolution” shall mean all Bond Resolution of the Trust adopted in
accordance with all applicable law, including without limitation the Act, authorizing the issuance of any
series of Future Trust Bonds.

“Future Trust Loan Agreements’ shall mean the loan agreements to be entered into by the
Trust and the Borrowers for the Future Financing Programs in accordance with the terms of all applicable
law, including without limitation the Act, pursuant to which the Trust will agree to make a loan to such
Borrowers from a portion of the proceeds of Future Trust Bonds for the purpose of financing Trust
Projects.

“Future Trustees’ shall mean the trustees for all Future Trust Bonds.

“Ineligible Future Financing Programs’ shall mean shall mean the Financing Programs for all
years to come beginning in 1996, within the meaning of and for the purposes set forth in the Agreement.

“Ineligible Future Fund Loan Agreements’ shall mean the loan agreements to be entered into
by the State and the Borrowers for the Ineligible Future Financing Programs in accordance with the terms
of al applicable law, pursuant to which the State will agree to make a loan to such Borrowers for the
purpose of financing Trust Projects.

“Ineligible Future Loan Servicers’ shall mean the Loan Servicers for each Loan Servicing and
Trust Bonds Security Agreement to be entered into for Ineligible Future Financing Programs.

“Ineligible Future Loan Servicing Agreements’ shall mean the Loan Servicing and Trust
Bonds Security Agreements to be entered into for Ineligible Future Financing Programs.

“Ineligible Future Trust Bonds’ shall mean annual revenue bonds to be issued by the Trust in
one or more series for Ineligible Future Financing Programs.
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“Ineligible Future Trust Bond Resolution” shall mean all Bond Resolution of the Trust adopted
in accordance with al applicable law, including without limitation the Act, authorizing the issuance of
any series of Ineligible Future Trust Bonds.

“Ineligible Future Trustees’ shall mean the trustees of all Trust Bonds issued to finance
Ineligible Future Financing Programs.

“Ineligible Future Trust Loan Agreements’ shall mean the loan agreements to be entered into
by the Trust and the Borrowers for the Ineligible Future Financing Programs in accordance with the terms
of all applicable law, including without limitation the Act, pursuant to which the Trust will agree to make
aloan to such Borrowers from a portion of the proceeds of Ineligible Future Trust Bonds for the purpose
of financing Trust Projects.

“Loan Servicers’ shall mean the Ingligible Future Loan Servicers, the Prior Loan Servicers, the
1995 Loan Servicer and the Future Loan Servicers.

“Loan Servicing Agreements’ shall mean Ineligible Future Loan Servicing Agreements, Prior
Loan Servicing Agreements, the 1995 Loan Servicing Agreement and Future Loan Servicing Agreements.

“March 2nd Payment Subaccount” shall mean the March 2nd Payment Subaccount within the
Master Program Trust Account created in accordance with the provisions of Section 3 of the Agreement.

“Master Program Trust Account” shall mean the account to be held by the Master Program
Trustee, in trust as additional security for the Holders of Coverage Receiving Trust Bonds.

“New Jersey National Bank” shall mean New Jersey National Bank of West Trenton, New
Jersey, or any successor thereto, in its capacity as New Jersey National Bank, as Prior Loan Servicer,
New Jersey National Bank, as Prior Trustee, the 1995 Trustee and to the extent New Jersey National
Bank is appointed by the Trust as a Future Loan Servicer, Future Trustee, Ineligible Future Loan Servicer
or Ineligible Future Trustee for a specific Future Financing Program or Ineligible Future Financing
Program, as the case may be, the Future Loan Servicer, Future Trustee, Ineligible Future Loan Servicer or
Ineligible Future Trustee, as the case may be.

“1995 Trust Bonds’ shall mean the annual revenue bonds to be issued by the Trust in one or
more series for the 1995 Financing Program.

“1995 Trust Bond Resolution” shall mean all Bond Resolution of the Trust adopted in
accordance with all applicable law, including without limitation the Act, authorizing the issuance of any
series of 1995 Trust Bonds.

“1995 Fund Loan Agreements’ shall mean the loan agreements entered into simultaneously
with the Agreement by the State and the Borrowers for the 1995 Financing Program in accordance with
the terms of all applicable law, pursuant to which the State has agreed to make a loan to such Borrowers
for the purpose of financing Trust Projects.

“1995 Loan Servicing Agreement” shall mean the Loan Servicing and Trust Bonds Security
Agreement entered into for the 1995 Financing Program.

“1995 Trust Loan Agreements’ shal mean the loan agreements entered into simultaneously

with the Agreement by the Trust and the Borrowers for the 1995 Financing Program in accordance with
the terms of all applicable law, including without limitation the Act, pursuant to which the Trust has
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agreed to make a loan to such Borrowers from a portion of the proceeds of the 1995 Trust Bonds for the
purpose of financing Trust Projects.

“Notice of Financing Program Deficiency” shall mean, for the Coverage Receiving Financing
Programs only (i.e., a Preliminary Notice of Financing Program Deficiency should not be distributed for
any Prior Financing Program, any Ineligible Future Financing Program or any Excluded Financing
Program), that written notice of a Financing Program Deficiency as more particularly defined in the
Agreement.

“Outstanding” shall mean all Trust Bonds that are Outstanding under the terms of the applicable
Trust Bond Resolution authorizing the issuance of such Trust Bonds.

“Preliminary Notice of Financing Program Deficiency” shall mean, for the Coverage
Receiving Financing Programs only (i.e., a Preliminary Notice of Financing Program Deficiency should
not be distributed for any Prior Financing Program, any Ineligible Future Financing Program or any
Excluded Financing Program), that written notice of a potential Financing Program Deficiency as more
particularly defined in the Agreement.

“Prior Bond Insurers’ shal mean the respective Bond Insurers, if any, as defined in the
respective Prior Loan Servicing Agreements.

“Prior Excluded Financing Programs’ shall mean annual Financing Programs for 1987 and
1988 and the Financing Program pursuant to which bonds of the Trust issued under the 1987 Financing
Program have been refunded.

“Prior Excluded Trust Bond Resolution” shall mean all Bond Resolution of the Trust adopted
in accordance with al applicable law, including without limitation the Act, authorizing the issuance of
any series of Prior Excluded Trust Bonds.

“Prior Excluded Trust Bonds’ shall mean the Trust Bonds issued to finance Trust Loans in
Prior Excluded Financing Programs.

“Prior Financing Programs’ shall mean the Financing Programs from 1989 through and
including 1994.

“Prior Loan Servicing Agreements’ shall mean each Loan Servicing and Trust Bonds Security
Agreement executed by the Trust, the State and each Prior Loan Servicer in connection with each Prior
Financing Program.

“Prior Trust Bonds’ shall mean the annual revenue bonds issued by the Trust, a portion of the
proceeds of which were used to fund Trust Loans for each Prior Financing Program.

“Rating Agency” shall mean individualy, or collectively, as the case may be, of the nationally
recognized rating agencies that have published ratings for any of the Coverage Receiving Bonds.

“Regulations’” means the rules and regulations now or hereafter promulgated by the Trust
pursuant to the Act, including the regulations entitled “Wastewater Treatment Trust Procedures and
Requirements” (N.JA.C. 7:22-4.1 et seq.), and “Determination of Allowable Costs for Wastewater
Treatment Fund and Wastewater Treatment Trust Financial Assistance” (N.J.A.C. 7:22-5.1 et seq.), asthe
same may from time to time be amended and supplemented.
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“Schedule AG-2" shall mean the schedule attached to the Agreement as Appendix A thereto, as
more fully described in Section 8(a) thereof.

“September 2nd Payment Subaccount” shall mean the September 2nd Payment Subaccount
within the Master Program Trust Account created in accordance with the provisions of the Agreement.

“Special Coverage Amount” shall mean that additional amount of debt service coverage to be
made available for Coverage Receiving Trust Bonds from funds of or otherwise due the Trust or the State,
as the case may be, at the times and in the amounts set forth in the Agreement, which amount, if required,
shall be expressed in a certificate of an Authorized Officer of the Trust or of the Trust and the State, asthe
case may be, detailed in the Agreement (i) as a percentage of Coverage Receiving Trust Bonds, (ii) as a
whole number or (iii) through some other objective formula.

“Special Coverage Subaccounts’ shall mean individually or collectively, as the case may be, the
Special Coverage Subaccounts respectively created in the March 2nd Payment Subaccount and the
September 2nd Payment Subaccount within the Master Program Trust Account, created in accordance
with the provisions of the Agreement.

“Subaccounts’ shall mean individually or collectively, as the case may be, the March 2nd
Payment Subaccount and the Special Coverage Subaccount therein and the September 2nd Payment
Subaccount and the Special Coverage Subaccount therein, all within the Master Program Trust Account,
created in accordance with the provisions of the Agreement.

“Trust Bond Resolution” shall mean all Bond Resolution of the Trust adopted in accordance
with all applicable law, including without limitation the Act, authorizing the issuance of any series of
Trust Bonds.

“Trust Bonds’ shall mean collectively, or individualy, as the case may be, the Prior Trust
Bonds, the 1995 Trust Bonds, the Future Trust Bonds, the Ineligible Future Trust Bonds and the Excluded
Trust Bonds.

“Trust Bonds Security Account” shall mean collectively, or individualy, as the case may be,
the Trust Bonds Security Account established under each Loan Servicing Agreement, amounts on deposit
in which are to be held by the respective Loan Servicers in trust for the Holders of the series of Trust
Bonds for which each such Loan Servicing Agreement was entered into.

“Trust Projects’ shall mean wastewater treatment projects and other projects authorized
presently or to be authorized in the future under the Act for local, so long as funding is available,
government units within the State that have participated in and will in the future participate in the New
Jersey Wastewater Treatment Financing Program.

“Trustees’ shall mean collectively or individualy, as the case may be, the Prior Trustees, the
1995 Trustee, the Future Trustees and the Ineligible Future Trustees.

“Wastewater Treatment Fund” shall mean the fund established and held by the State under the
State Revolving Fund Loan Program created by the United States Environmental Protection Agency
pursuant to the Federal Water Quality Act of 1987, as amended from time to time, or any successor
program, from which the State makes Fund L oans.
(Section 1)
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Trust Agreement, Pledge, Security Agreement and Subordinate Liens

The Master Program Trustee shall hold all moneys and securities deposited in the Master
Program Trust Account and all Subaccounts under the Agreement in trust for the benefit of the Holders of
al Coverage Receiving Trust Bonds in accordance with the terms thereof. Accordingly, in exercising its
duties and obligations under the Agreement, the Master Program Trustee shall act as a fiduciary for the
benefit of such Bondholders.

To the extent the moneys and securities on deposit in the Master Program Trust Account are not
needed to make timely payment of debt service to the Holders of the Coverage Receiving Trust Bonds in
accordance with the term of the Agreement, The Master Program Trustee shall hold all moneys and
securities deposited in the Master Program Trust Account and all Subaccounts thereunder in trust for the
benefit of the Trust and State in accordance with the terms thereof. Accordingly, in exercising its duties
and obligations under the Agreement, the Master Program Trustee shall act as a fiduciary for the benefit
of the Trust and the State.

The pledge made in the Agreement and the duties, covenants, obligations and agreements set
forth therein to be observed and performed by or on behalf of the Master Program Trustee shall be for the
equal and ratable benefit, protection and security of the Holders of any and all of the Coverage Receiving
Trust Bonds, all of which, regardless of the time or times of their issue or maturity, shall be of equal rank
without preference, priority, or distinction as to lien or otherwise with respect to their security interest in
and to the Master Program Trust Account and all Subaccounts therein, except as expressly provided in or
permitted by the Agreement. The Master Program Trustee, as security for the payment of the principal
and redemption premium, if any, of, and the interest on, the Coverage Receiving Trust Bonds and as
security for the observance and performance of any other duty, covenant, obligation or agreement of the
Master Program Trustee under the Agreement all in accordance with the provisions thereof, does grant a
security interest in and further does grant, bargain, sell, convey, pledge, assign and confirm to the
respective Trustees of the Coverage Receiving Trust Bonds the moneys and securities in the Master
Program Trust Account and all Subaccounts therein. The pledge made by the Agreement is valid and
binding from the time when the pledge is made and the Master Program Trust Account and all
Subaccounts therein shall immediately be subject to the lien of such pledge without any physical delivery
thereof or further act and regardless of whether held by the Master Program Trustee or the respective
Trustees, and the lien of such pledge shall be valid and binding as against all parties having claims arising
under the Agreement against the Master Program Trustee irrespective of whether such parties have notice
thereof.

The Agreement shall constitute a security agreement under the New Jersey Uniform Commercial
Code with respect to the funds and securities in the Master Program Trust Account and all Subaccounts
therein and the Master Program Trustee will execute and deliver to the Trustees of all Coverage
Receiving Trust Bonds on demand, and irrevocably appoints such respective Trustees, or any officer of
any such Trustees, the attorney-in-fact of the Master Program Trustee to execute, deliver and file such
financing statements and other instruments as such Trustees or the Trust may require in order to perfect
and maintain such security interest under the New Jersey Uniform Commercial Code upon the funds and
securities in the Master Program Trust Account and all Subaccounts therein.

Except for the pledge of the funds and securities in the Master Program Trust Account and all
Subaccounts therein made for the benefit of the Holders of the Coverage Receiving Trust Bonds, the
Master Program Trustee shall not grant and all of the parties to the Agreement shall not cause the Master
Program Trustee to grant to any party any rights or interest in and to any such funds and securities in the
Master Program Trust Account and all Subaccounts therein, which interest is on a parity basis with or is
superior to the lien established by the Agreement for the benefit of the Holders of the Coverage Receiving
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Trust Bonds (now existing and to be created). Notwithstanding the foregoing, with the written consent of
the Trust, the Master Program Trustee may and at the written direction of the Trust, the Master Program
Trustee shall grant an interest in and to such funds and securities in the Master Program Trust Account
and all Subaccounts therein, which interest is subordinate to the lien established by the Agreement for the
benefit of the Holders of the Coverage Receiving Trust Bonds (now existing and to be created). This
subordinate lien in and to such funds and securities in the Master Program Trust Account and all
Subaccounts therein may be established without the need to obtain the consent of the Trustees for or the
Holders of any series of Coverage Receiving Trust Bonds, which Trustees and Holders shall have no right
to preclude the establishment of such subordinate liens. (Section 2)

Resignation

The Master Program Trustee may at any time resign and be discharged of the duties and
obligations created under the Agreement by giving not less than sixty (60) days written notice to all the
parties to the Agreement and mailing naotice thereof to the Trustees of all Coverage Receiving Trust
Bonds then Outstanding (for distribution by such Trustees to the Holders of the Coverage Receiving Trust
Bonds), specifying the date when such resignation shall take effect and if known, setting forth the name
and address of the successor Master Program Trustee and the name and phone number of a contact person
for the Master Program Trustee. To the extent not included in the notice distributed by the predecessor
Master Program Trustee, this latter information shall be mailed to the parties to the Agreement and to
such Trustees (for distribution by such Trustees to the Holders of the Coverage Receiving Trust Bonds)
by the successor Master Program Trustee promptly upon its having accepted the rights, duties and
obligations of Master Program Trustee. Such resignation shall take effect upon the day specified in such
notice unless previously a successor Master Program Trustee shall have been appointed by the Trust, in
which event such resignation shall take effect on the appointment of such successor Master Program
Trustee immediately after transfer of the duties and obligations of Master Program Trustee under the
Agreement (including without limitation, the transfer of all moneys and securities on deposit in the
Master Program Trust Account) to the successor Master Program Trustee, or unless a successor Master
Program Trustee shall not have been appointed by the Trust, in which event such resignation shall not
take effect until immediately after a successor Master Program Trustee is appointed and has transferred
the duties and obligations of Master Program Trustee under the Agreement (including without limitation,
the transfer of al moneys and securities on deposit in the Master Program Trust Account) to the successor
Master Program Trustee. (Section 2)

Removal

The Master Program Trustee may be removed at any time: (i) by an instrument or concurrent
instruments in writing, filed with the Master Program Trustee, and signed by the Holders of a mgjority in
principal amount of the Coverage Receiving Trust Bonds then Outstanding or their attorneys-in-fact duly
authorized, excluding any such Trust Bonds held by or for the account of the Trust, (ii) upon a
determination by the Trust, in its sole discretion, that the compensation charged by the Master Program
Trustee is excessive for the duties, obligations and other services to be performed under the Agreement,
by aresolution of the Trust filed with the Master Program Trustee or (iii) for just cause, by aresolution of
the Trust filed with the Master Program Trustee. Promptly upon having accepted the rights, duties and
obligations of Master Program Trustee, the successor Master Program Trustee shall mail a copy of any
such instrument or resolution to the Holders of all Coverage Receiving Trust Bonds then Outstanding
along with the name and address of the successor Master Program Trustee and the name and phone
number of a contact person for the Master Program Trustee. (Section 2)
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Appointment of Successor Master Program Trustee

In case at any time the Master Program Trustee shall resign or shall be removed or shall become
incapable of acting, or shall be adjudged a bankrupt or insolvent, or if areceiver, liquidator or conservator
of the Master Program Trustee, or of its property, shall be appointed, or if any public officer shall take
charge or control of the Master Program Trustee, or of its property or affairs, a successor may be
appointed by the Trust by a duly executed written instrument signed by an Authorized Officer of the
Trust, but if the Trust does not appoint a successor Master Program Trustee within forty-five (45) days,
then a successor may be appointed by the Holders of a majority in the aggregate of the principa amount
of the Coverage Receiving Trust Bonds then Outstanding, excluding any such Trust Bonds held by or for
the account of the Trust, by an instrument or concurrent instruments in writing signed and acknowledged
by such Bondholders or by their attorneys-in-fact duly authorized and delivered to such successor Master
Program Trustee, notification thereof being given to the Trust, the State, the predecessor Master Program
Trustee and any existing Loan Servicers and Trustees.

If in a proper case no appointment of a successor Master Program Trustee shall be made pursuant
to the foregoing provisions of Section 2 of the Agreement within forty-five (45) days after the Master
Program Trustee shall have given to the Trust written notice as provided in Section 2(d) or after a vacancy
in the office of the Master Program Trustee shall have occurred by reason of its inability to act, the Master
Program Trustee or the Holder of any Coverage Receiving Trust Bond may apply to any court of
competent jurisdiction to appoint a successor Master Program Trustee. Said court may thereupon, after
such notice, if any, as such court may deem proper, appoint a successor Master Program Trustee.

Any Master Program Trustee appointed under the provisions of this caption in succession to the
Master Program Trustee shall be a bank or trust company or national banking association or corporation
in good standing, doing business and having its principal office in the State or any contiguous state, duly
authorized to exercise trust powers, subject to examination by federal or state authority, having capital
stock and surplus aggregating at least $50,000,000, if there be such a bank or trust company or national
banking association or corporation willing and able to accept the office of Master Program Trustee on
reasonable and customary terms and authorized by corporate action and by law to perform all the duties
imposed upon it by the Agreement, and authorized by corporate action and by law to make the
representations and warranties of Master Program Trustee under the Agreement (except that any
representations and warranties therein relating to the Master Program Trustee's organization and
existence in the State of New Y ork shall relate to the state of organization and existence of any successor
Master Program Trustee). (Section 2)

Transfer of Rightsand Property to Successor Master Program Trustee

Any successor Master Program Trustee appointed under the Agreement shall execute,
acknowledge and deliver to its predecessor Master Program Trustee, and also to the Trust, an instrument
accepting such appointment, and thereupon such successor Master Program Trustee, without any further
act, deed or conveyance, shall become fully vested with all moneys, estates, properties, rights, powers,
duties and obligations of such predecessor Master Program Trustee, with like effect as if originally named
as Master Program Trustee; but the Master Program Trustee ceasing to act shall nevertheless, on the
written request of the Trust or of the successor Master Program Trustee, execute, acknowledge and
deliver such instrument of conveyance and further assurance and do such other things as may reasonably
be required for more fully and certainly vesting and confirming in such successor Master Program Trustee
al theright, title and interest of the predecessor Master Program Trustee in and to any property held by it
under the Agreement, and shall pay over, assign and deliver to the successor Master Program Trustee any
money or other property subject to the trusts and conditions set forth in the Agreement. Should any deed,
conveyance or instrument in writing from the Trust be required by such successor Master Program
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Trustee for more fully and certainly vesting in and confirming to such successor Master Program Trustee
any such estates, rights, powers and duties, any and all such deeds, conveyances and instruments in
writing shall, on request, and so far as may be authorized by law, be executed, acknowledged and
delivered by the Trust. (Section 2)

Creation of Master Program Trust Account; Records

The Master Program Trustee is directed to establish as a single account with two subaccounts and
two further subaccounts therein to be held in trust for the benefit of the Holders of the Coverage
Receiving Trust Bonds and secondarily, the Trust and the State, all in accordance with the terms and
conditions of the Agreement, the “Coverage Receiving Financing Program Master Program Trust
Account,” which account may be referred to in the Agreement or in any document relating to any
Coverage Receiving Financing Program as the “Master Program Trust Account.” All moneys received
from the Loan Servicersin accordance with the terms of the Loan Servicing Agreements for deposit in the
Master Program Trust Account shall be immediately deposited in the Master Program Trust Account and
held, invested and disbursed strictly in accordance with the terms of the Agreement. Within the Master
Program Trust Account, the Master Program Trustee shall create a“March 2nd Payment Subaccount” and
a “ September 2nd Payment Subaccount.” Upon receipt of a Certificate of an Authorized Officer of the
Trust and the State in accordance with the Agreement or a certificate of an Authorized Officer of the
Trust in accordance with the Agreement, the Master Program Trustee shall create a “ Special Coverage
Subaccount” within each of the March 2nd and September 2nd Payment Subaccounts. Amounts to be
deposited by the Master Program Trustee in the Master Program Trust Account under the Agreement
shall be deposited in the Master Program Trust Account and shall not be deposited in any Subaccount
unless and until expressly authorized and directed thereunder. Amounts to be deposited by the Master
Program Trustee in any Subaccount specified in the Agreement shall be deposited in any such Subaccount
and shall not be deposited in the Master Program Trust Account or any other Subaccount unless and until
expressly authorized and directed thereunder. (Section 3)

Future Financing Programs, I néligible Future Financing Programs and Excluded Future Financing
Programs

The Trust shall exclusively determine whether each Financing Program (including without
limitation Financing Programs pursuant to which Trust Bonds issued under any prior Financing Program
are to be refunded, subject to the limitation set forth below) pursuant to which a series of Trust Bondsis
to be issued for the years 1996 and thereafter shall be a Future Financing Program, an Ineligible Future
Financing Program or an Excluded Future Financing Program, which determination shall be made by the
Trust in accordance with all applicable law, and with the interests of the Trust’s statutory objectives and
with the best interests of the Financing Program and its Participants in mind; provided, however, that the
Trust shall not include a series of Trust Bonds in a Future Financing Program if such inclusion would
cause the coverage ratios provided by al Coverage Providing Financing Programs (assuming such
inclusion) for the benefit of all Coverage Receiving Financing Programs (assuming such inclusion) to
drop below the coverage ratios established for pool programs rated in the highest rating category by
Standard & Poor’s Corporation. Such determination shall be dispositively evidenced by the Trust's
delivery of a fully authorized and executed certificate delivered to the Master Program Trustee and the
State in substantially the form attached to the Agreement. Notwithstanding any other provision to the
contrary, for al Financing Programs that are to refund Trust Bonds issued under any prior Coverage
Providing Financing Program, the Trust must determine that such new Financing Program shall be either
a Future Financing Program or an Ineligible Future Financing Program. (Section 4)
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Investment by the Master Program Trustee of Moneys on Deposit in the Master Program Trust
Account

All moneys deposited by the Master Program Trustee in the Master Program Trust Account shall
be invested by the Master Program Trustee in Investment Securities as directed in writing by an
Authorized Officer of the Trust; provided however, that the Trust shall not direct investments of moneys
on deposit in the Master Program Trust Account in any manner that would cause any series of Coverage
Receiving Trust Bonds that when issued, the interest on which is excludable from the gross income of the
Holders thereof, to lose such exclusion. Should the Trust fail to deliver to the Master Program Trustee
written instructions as to the investment of moneys on deposit in the Master Program Trust Account, the
Master Program Trustee shall invest all of such moneysin Investment Securities described in clause (@) of
the definition thereof that otherwise conform with the terms of the Agreement and that will mature or be
subject to tender or other return conveyance to the Master Program Trustee at a known value that is at
least equal to the principal amount invested by the Master Program Trustee at the option of the Master
Program Trustee, as holder of such investment, no later than the March 1 or September 1 immediately
following the date of any such investment. The Master Program Trustee may rely on the representations
of an Authorized Officer of the Trust that any such investment is made in accordance with the terms and
conditions of the Agreement. (Section 7)

Payments by Master Program Trustee from Master Program Trust Account and its Subaccounts

@ Appendix A; Scheduled Depositsin the Master Program Trust Account.

0) Attached to the Agreement is a series of schedules, one for each respective
Coverage Providing Financing Program, of the amounts of and the dates on which all payments
of principal are scheduled to be made by Borrowers under all Coverage Providing Fund Loan
Agreements entered into with respect to each such Coverage Providing Financing Program. Each
such schedule contained in Appendix A-1 to the Agreement shall at all times equal the aggregate
of al amounts set forth in Exhibit A-2 to al such Coverage Providing Fund Loan Agreements.
To the extent applicable, such schedules shall aso note that a particular Coverage Providing
Financing Program is also a Coverage Receiving Financing Program.

In addition, attached to the Agreement as the last schedule of Appendix A-1 shall be a
single schedule that aggregates each such prior schedule set forth in Appendix A-1. This
aggregate schedule shall inform the Master Program Trustee of the exact cumulative amount of
all Fund Loan repayments to be made by Borrowers in all Coverage Providing Financing
Programs on any given date for which any such Fund Loan repayments are due. To the extent all
Borrowers in al Coverage Providing Financing Programs are timely making their respective
Fund Loan repayments, the amounts received by the Master Program Trustee from time to time
from the Loan Servicers for such Coverage Providing Financing Programs for deposit in the
Master Program Trust Account shall equal the amounts set forth in the aggregate final schedule of
Appendix A-1.

Attached to the Agreement as Appendix A-2 is an aggregate compilation for all Coverage
Providing Financing Programs of the aggregate payments of principal scheduled to be made by
Borrowers under al Coverage Providing Fund Loan Agreements to provide additional security to
the Holders of all Outstanding Coverage Receiving Trust Bonds on each March 1 and September
1 that such Coverage Receiving Trust Bonds are scheduled to be Outstanding in accordance with
the terms of the Agreement. The schedule contained in Appendix A-2 to the Agreement shall at
al times equal the aggregate of all amounts set forth in Exhibit A-2 to all Coverage Providing
Fund Loan Agreements as of each such March 1 and September 1, and such schedule shall be
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used by the Master Program Trustee to make the calculations required by Sections 8(f)(ii)(A)(I)
and 8(f)(iii)(A)(I) thereof.

The schedules set forth as Appendix A-1 and Appendix A-2 to the Agreement may
sometimes be collectively referred to therein as Appendix A or Schedule AG-2 thereto. Promptly
upon the execution and delivery of a new Coverage Providing Fund Loan Agreement or the
amendment of Exhibit A-2 to an existing Coverage Providing Fund Loan Agreement, the Trust
shall deliver to the Master Program Trustee a revised Schedule AG-2 to the Agreement reflecting
any such new or amended Coverage Providing Fund Loan Agreements, certified as to its
authenticity and accuracy by an Authorized Officer of the Trust in substantially the form of
Appendix B thereto. Upon receipt thereof, the Master Program Trustee shall replace the existing
Schedule AG-2 to the Agreement with the revised Schedule AG-2 thereto and shall refer to and
be entitled to rely upon the revised Schedule AG-2 thereto for al purposes thereunder.

(i) Pursuant to the terms of Section 3(c)(iv) of each Loan Servicing Agreement for
every Coverage Providing Financing Program, the Loan Servicers for each such Coverage
Providing Financing Program shall transfer to the Master Program Trustee for immediate deposit
in the Master Program Trust Account (and not the Subaccounts therein until subsequently
transferred to the Subaccounts pursuant to the terms of the Agreement) the Borrower Fund Loan
repayments for such Coverage Providing Financing Programs in the amounts and at the times set
forth in Appendix A-1 to the Agreement. Any such amounts so deposited in the Master Program
Trust Account shall provide additional security to the Holders of the Outstanding Coverage
Receiving Trust Bonds through the transfer of certain amounts on deposit in the Master Program
Trust Account to certain Trustees for such Coverage Receiving Trust Bonds in the amounts and at
the times set forth in the Agreement.

(b) Preliminary Notice of Financing Program Deficiency for Coverage Receiving Financing
Programs. On the fifteenth (15th) day of the month (or the first Business Day thereafter if such date is not
aBusiness Day) preceding each March 1 and September 1 for al years in which any Coverage Receiving
Trust Bonds are Outstanding, each Trustee for any such Trust Bonds that does not have sufficient moneys
on deposit in the Revenue Fund and the Debt Service Fund (as such terms are defined in the Trust Bond
Resolution authorizing the issuance of any such Trust Bonds) to pay the principal of and interest on such
Trust Bonds due on any such March 1 or September 1 shall promptly notify (the “Preliminary Notice of
Financing Program Deficiency”) via telecopy with first class mail follow up to the Trust, the State, the
Loan Servicer for the affected Coverage Receiving Financing Program and the Master Program Trustee of
any such deficiency. If as of any such fifteenth (15th) day the Master Program Trustee has not received
the full amount of Fund Loan repayments for any given Coverage Receiving Financing Program set forth
on Appendix A-1 to the Agreement and the Master Program Trustee has not received a Preliminary
Notice of Financing Program Deficiency, the Master Program Trustee shall immediately notify the Trust,
the State, and each of the Loan Servicer and the Trustee for such affected Coverage Receiving Financing
Program, and any such Loan Servicer and Trustee shall verify that the issuance of a Preliminary Notice of
Financing Program Deficiency was not warranted notwithstanding the reduced amount of Fund Loan
repayments actually received by the Master Program Trustee under any such Coverage Receiving
Financing Program.

Conversely, to the extent the Loan Servicer for the affected coverage Receiving Financing
Program has mistakenly or otherwise withheld any such moneys from any such Trustee or has received
moneys in the interim that are required to be deposited in such Loan Servicer's Trust Bonds Security
Account under the applicable Loan Servicing Agreement, any such Loan Servicer shall immediately
contact such Trustee and immediately thereupon forward such moneys to such Trustee for deposit in such
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Revenue Fund. Promptly thereafter, such Loan Servicer shall notify the Trust, the State, the affected
Trustee and the Master Program Trustee of such action.

All moneys received by the Loan Servicer for the affected Coverage Receiving Financing
Program (after a Preliminary Notice of Financing Program Deficiency has been issued) through and
including the close of business on the third Business Day immediately preceding each such March 1 and
September 1 (or the next Business Day if such days are not Business Days) shall be immediately paid to
the Trustee for any such Coverage Receiving Financing Program for deposit in such Trustee's Revenue
Fund; provided however, that to the extent such Loan Servicer has, prior to the close of business on such
third immediately preceding Business Day, received and paid over (i) to the Trustee in the aggregate an
amount sufficient to satisfy the requirement of the Trust Bonds Security Account set forth in the
applicable section of such Loan Servicing Agreement (i.e. a requirement in the 1995 Loan Servicing
Agreement or the applicable Future Loan Servicing Agreement, as the case may be, similar to the
requirements of Section 3(c)(i) and 3(c)(iii) of the Prior Loan Servicing Agreements), (ii) to the Trust in
the aggregate an amount sufficient to satisfy the administrative fees due and owing to the Trust under the
1995 Trust Loan Agreement or the applicable Future Trust Loan Agreement, as the case may be (i.e. a
requirement in the 1995 Loan Servicing Agreement or the applicable Future Loan Servicing Agreement,
as the case may be, similar to the requirement of Section 3(c)(ii) of the Prior Loan Servicing
Agreements), and (iii) to the State in the aggregate an amount sufficient to satisfy any administrative fees
due and owing the State under the 1995 Fund Loan Agreement or the applicable Future Fund Loan
Agreement, as the case may be (i.e. aregquirement in the 1995 L oan Servicing Agreement, as the case may
be, similar to the requirements of Section 3(c)(v) of certain Prior Loan Servicing Agreements), any such
excess amounts received by such Loan Servicer shall be immediately transferred to the Master Program
Trustee for immediate deposit in the Master Program Trust Account. The Loan Servicer shall notify the
Trust, the State, the Master Program Trustee and the affected Trustee of all such amounts received and
paid by the Loan Servicer after the distribution of the Preliminary Notice of Financing Program
Deficiency.

(© Allocation of and reimbursement for Financing Program Deficiencies for Coverage
Receiving Financing Programs. No later than 9:30 am. on the second Business Day immediately
preceding each March 1 and September 1 (or the next Business Day if such days are not Business Days)
for all years in which the Coverage Receiving Trust Bonds are Outstanding, the Trustee for any such
Trust Bonds that does not have sufficient moneys on deposit as of the close of business on the
immediately preceding Business Day in the Revenue Fund and the Debt Service Fund (as such terms are
defined in the Trust Bond Resolution authorizing the issuance of any such Trust Bonds) to pay the
principal of and interest on such Trust Bonds due on any such March 1 or September 1 shall promptly
notify (the “Notice of Financing Program Deficiency”) via telecopy with first class mail follow up to the
Trust, the State, the Loan Servicer for the affected Financing Program and the Master Program Trustee of
the existence and the amount of any such deficiency (a “Financing Program Deficiency”). The Master
Program Trustee shall review each Notice of Financing Program Deficiency, immediately confirm the
terms thereof with the affected Trustee and based upon the terms set forth in the Notice of Financing
Program Deficiency as confirmed (or such revised terms upon such review, as the case may be), take the
following action.

0) To the extent the Master Program Trustee has timely received only one (1)
Notice of Financing Program Deficiency, the Master Program Trustee shall, no later than 1:00
p.m. on the Business Day immediately preceding any such March 1 or September 1 (or the next
Business Day if such days are not Business Days), pay the affected Trustee from funds on deposit
in the Master Program Trust Account (including all Subaccounts therein) the amount of the
Financing Program Deficiency. If the amount on deposit in the Master Program Trust Account is
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less than the Financing Program Deficiency, the Master Program Trustee shall pay all such
moneys on deposit in the Master Program Trust Account to the affected Trustee.

(i) To the extent the Master Program Trustee has timely received more than one (1)
Notice of Financing Program Deficiency and the aggregate Financing Program Deficiencies are
less than or equal to the amount on deposit in the Master Program Trust Account, the Master
Program Trustee shall, no later than 1:00 p.m. on the Business Day immediately preceding any
such March 1 or September 1 (or the next Business Day if such days are not Business Days), pay
the affected Trustees from funds on deposit in the Master Program Trust Account (including all
Subaccounts therein) the respective amounts of each such Financing Program Deficiency.

(iii)  To the extent the Master Program Trustee has timely received more than one (1)
Notice of Financing Program Deficiency and the aggregate Financing Program Deficiencies are
greater than the amount on deposit in the Master Program Trust Account (including all
Subaccounts therein), the Master Program Trustee shall,

(A) no later than 5:00 p.m. on the second Business Day immediately preceding
any such March 1 or September 1 (or the next Business Day if such days are not Business
Days), make an alocation of the amounts on deposit in the Master Program Trust
Account (including all Subaccounts therein) as follows:

each affected Trustee shall be entitled to an amount equal to their
allocable share of the moneys available in the Master Program Trust Account
(including al Subaccounts therein) determined by multiplying the sum of such
moneys available by a fraction, the numerator of which is their Financing
Program Deficiency, and the denominator of which is the sum of all Financing
Program Deficiencies set forth in all Notices of Financing Program Deficiencies
timely received by the Master Program Trustee as of 5:00 p.m. on any such
second Business Day immediately preceding any such March 1 or September 1
(or the next Business Day if such days are not Business Days); and

(B) no later than 1:00 p.m. on the Business Day immediately preceding any such
March 1 or September 1 (or the next Business Day if such days are not Business Days),
pay the affected Trustees from funds on deposit in the Master Program Trust Account
(including al Subaccounts therein) the respective alocable amounts of each such
Financing Program Deficiency as determined in subclause (A) above.

(iv) To the extent the Master Program Trustee is required to make payments from the
Master Program Trust Account (including all Subaccounts therein) to certain Trustees for
Coverage Receiving Financing Programs in accordance with the terms above, the Master
Program Trustee shall make such payments FIRST, from the Master Program Trust Account (and
not the Subaccounts therein), SECOND, to the extent necessary, from the March 2nd Payment
Subaccount or the September 2nd Payment Subaccount (and not the Subaccounts therein), as the
case may be, and THIRD, to the extent necessary, from the applicable Special Coverage
Subaccounts.

(d) Amounts received by the L oan Servicer in Coverage Receiving Financing Programs after
the issuance of the Notice of Financing Program Deficiency. Any past due Fund L oan repayments or past
due Trust Loan repayments (including the payment of late charges thereon), the overdue nature of which
caused the issuance of a Notice of Program Deficiency, received by any such Loan Servicer after the
issuance of the Notice of Program Deficiency shall upon receipt of such amounts by any such Loan
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Servicer be promptly paid to the Master Program Trustee for deposit in the Master Program Trust
Account. The Master Program Trustee shall immediately notify in writing the Trust and the State of such
receipt. All such amounts, together with the interest thereon, shall be distributed by the Master Program
Trustee from the Master Program Trust Account and its Subaccounts in accordance with the terms of the
Aqgreement.

(e Periodic Transfer of all amounts on deposit in the Master Program Trust Account from
Coverage Providing Financing Programs.

() All amounts on deposit in the Master Program Trust Account (from deposits
made therein under Coverage Providing Financing Programs) on each March 1 and each
September 1 (or the next Business Day if such days are not Business Days) for all yearsin which
any Coverage Receiving Trust Bonds are Outstanding shall provide additional security for the
Holders of any such Coverage Receiving Trust Bonds through the transfer by the Master Program
Trustee of all or a portion of such funds to certain Trustees for any such Coverage Receiving
Trust Bonds at the times and in the amounts set forth in the Agreement.

(i) All amounts on deposit in the Master Program Trust Account (from deposits
made therein under Coverage Providing Financing Programs but excluding al amounts in the
Subaccounts) on the Business Day immediately succeeding each March 1 (or the next Business
Day if such day is not a Business Day) for all years in which any Coverage Receiving Trust
Bonds are Outstanding shall be promptly transferred by the Master Program Trustee from the
Master Program Trust Account to the September 2nd Payment Subaccount for disbursement
FIRST, to the extent needed to satisfy Financing Program Deficiencies to the affected Trustee on
the immediately following September 1st (or the next Business Day is such day is not a Business
Day) in accordance with the terms of the Agreement and SECOND, to the extent not so required,
to the parties and for disbursement on the immediately following September 2 (or the next
Business Day is such day is not a Business Day) in accordance with the Agreement.

@iii)  All amounts on deposit in the Master Program Trust Account (from deposits
made therein under Coverage Providing Financing Programs but excluding all amounts in the
Subaccounts) on the Business Day immediately succeeding each September 1 (or the next
Business Day if such day is not a Business Day) for al years in which any Coverage Receiving
Trust Bonds are Outstanding shall be promptly transferred by the Master Program Trustee from
the Master Program Trust Account to the March 2nd Payment Subaccount for disbursement
FIRST, to the extent needed to satisfy Financing Program Deficiencies to the affected Trustees on
the immediately following March 1st (or the next Business Day is such day is not a Business
Day) in accordance with the terms of the Agreement and SECOND, to the extent not so required,
to the parties and for disbursement on the immediately following March 2 (or the next Business
Day issuch day is not a Business Day) in accordance with the Agreement.

()] Didtributions from the March 2nd and September 2nd Payment Subaccounts.

() All amounts on deposit in the March 2nd Payment Subaccount and the
September 2nd Payment Subaccount of the Master Program Trust Account on each March 1 and
each September 1 (or the next Business Day if such days are not Business Days) for all yearsin
which any Coverage Receiving Trust Bonds are Outstanding shall provide additional security for
the Holders of any such Coverage Receiving Trust Bonds through the transfer by the Master
Program Trustee of all or a portion of such funds to certain Trustees for any such Coverage
Receiving Trust Bonds at the times and in the amounts set forth in the Agreement.
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(i) All amounts on deposit in the September 2nd Payment Subaccount of the Master
Program Trust Account (other than the amounts on deposit in the Special Coverage Subaccount
within the September 2nd Payment Subaccount) on the September 2 referred to in Section 8(e)(ii)
of the Agreement or on the September 2 immediately following the September 1 referred to in
Section 8(f)(iii)(A) of the Agreement, as the case may be (or the next Business Day if such day is
not a Business Day), shall be transferred on such September 2 (or the next Business Day if such
day is not a Business Day) to the following parties in the following amounts and in the following
order:

(A) Unless the Master Program Trustee has received a certificate of an
Authorized Officer of each of the Trust and the State precluding the retention of amounts
otherwise due the State in the Master Program Trust Account (and its Subaccounts) in
accordance with this subclause (A), retained by the Master Program Trustee for transfer
to the March 2nd Payment Subaccount of the Master Program Trust Account to provide
additional security for the Holders of all Outstanding Coverage Receiving Trust Bonds on
the immediately following March 1 through the subsequent transfer by the Master
Program Trustee of all or a portion of such funds to certain Trustees for any such
Coverage Receiving Trust Bonds at the times and in the amounts set forth in Sections
8(c) and 8(f)(i) of the Agreement, that amount, if any, equal to the difference between

(I the amount that is scheduled for deposit in the Master Program Trust
Account from Coverage Providing Financing Programs according to Appendix
A-2 to the Agreement (excluding any amounts scheduled for deposit in the
Subaccounts) on the September 1 (or the next Business Day if such day is not a
Business Day) immediately preceding the September 2 referred to above (or the
next Business Day if such day is nhot a Business Day); and

(I1) the amount that is actually on deposit in the Master Program Trust
Account (excluding any amounts scheduled for deposit in the Subaccounts and
after any payment from the Master Program Trust Account to certain Trustees for
Coverage Receiving Financing Programs in accordance with the terms of
Sections 8(c) and 8(e)(i) of the Agreement) on 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 due administrative fees and/or late
charges owed to the Trust under the 1995 Trust Loan Agreement or any Future Trust
Loan Agreement, provided that the Trust notify the Master Program Trustee in writing
(via telecopy or otherwise) of any such deficiency no later than 9:30 am. on such
September 2 (or the next Business Day if such day is not a Business Day);

(© To the extent the Master Program Trustee has received a certificate of an
Authorized Officer of each of the Trust and the State setting forth that portion of the
Special Coverage Amount, if any, in effect for theimmediately following March 1 (or the
next Business Day if such day is not a Business Day) that is not to be funded with an
equity contribution of the Trust, retained by the Master Program Trustee for transfer to
the Special Coverage Subaccount within the March 2nd Payment Subaccount of the
Master Program Trust Account to provide additional security for the Holders of the
Coverage Receiving Trust Bonds for the immediately following March 1 (or the next
Business Day if such day is not a Business Day) in an amount equal to the Special
Coverage Amount; and
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(D) To the State the balance of al such amounts on deposit in the September
2nd Payment Subaccount (other than the amounts on deposit in the Special Coverage
Subaccount within the September 2nd Payment Subaccount) FIRST for repayment of its
Fund Loans for deposit in the Wastewater Treatment Fund, SECOND for repayment of
any administrative fees owed to the State under any Coverage Providing Fund Loan
Agreements for any authorized purpose under applicable law, THIRD for payment of any
late charges owed to the State under any Coverage Providing Fund Loan Agreement for
any authorized purpose under applicable law and FOURTH as payment for any interest
income on amounts on deposit in the Master Program Trust Account and the September
2nd Payment Subaccount (i.e. excluding the Special Coverage Subaccount therein) that
have not been previously distributed in accordance with the terms of the Agreement for
any authorized purpose under applicable law.

(@iii)  All amounts on deposit in the March 2nd Payment Subaccount of the Master
Program Trust Account (other than the amounts on deposit in the Special Coverage Subaccount
within the March 2nd Payment Subaccount) on the March 2 referred to in Section 8(e)(iii) of the
Agreement or on the March 2 immediately following the March 1 referred to in Section
8(f)(ii)(A) of the Agreement, as the case may be (or the next Business Day if such day is not a
Business Day) shall be transferred on such March 2 (or the next Business Day if such day isnot a
Business Day) to the following parties in the following amounts and in the following order:

(A) Unless the Master Program Trustee has received a certificate of an
Authorized Officer of each of the Trust and the State precluding the retention of amounts
otherwise due the State in the Master Program Trust Account (and its Subaccounts) in
accordance with this subclause (A), retained by the Master Program Trustee for transfer
to the September 2nd Payment Subaccount of the Master Program Trust Account to
provide additional security for the Holders of all Outstanding Coverage Receiving Trust
Bonds on the immediately following September 1 through the subsequent transfer by the
Master Program Trustee of all or a portion of such funds to certain Trustees for any such
Coverage Receiving Trust Bonds at the times and in the amounts set forth in Sections
8(c) and 8(f)(i) of the Agreement, that amount, if any, equal to the difference between

() the amount that is scheduled for deposit in the Master Program Trust
Account from Coverage Providing Financing Programs according to Appendix
A-2 to the Agreement (excluding any amounts scheduled for deposit in the
Subaccounts) on the March 1 (or the next Business Day if such day is not a
Business Day) immediately preceding the March 2 referred to in Section 8(f)(iii)
above (or the next Business Day if such day is nhot a Business Day); and

(1) the amount that is actually on deposit in the Master Program Trust
Account (excluding any amounts scheduled for deposit in the Subaccounts and
after any payment from the Master Program Trust Account to certain Trustees for
Coverage Receiving Financing Programs in accordance with the terms of
Sections 8(c) and 8(e)(i) of the Agreement) on any such March 1 (or the next
Business Day if such day is not aBusiness Day);

(B) To the Trust in the amount of any past due administrative fees owed to
the Trust under the 1995 Trust Loan Agreement or any Future Trust Loan Agreement,
provided that the Trust notify the Master Program Trustee in writing (via telecopy or
otherwise) of any such deficiency no later than 9:30 am. on such March 2 (or the next
Business Day if such day is not a Business Day);
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(© To the extent the Master Program Trustee has received a certificate of an
Authorized Officer of each of the Trust and the State setting forth that portion of the
Special Coverage Amount, if any, in effect for the immediately following September 1
(or the next Business Day if such day is not a Business Day) that is not to be funded with
an equity contribution of the Trust, retained by the Master Program Trustee for transfer to
the Special Coverage Subaccount within the September 2nd Payment Subaccount of the
Master Program Trust Account to provide additional security for the Holders of the
Coverage Receiving Trust Bonds for the immediately following September 1 (or the next
Business Day if such day is not a Business Day) in an amount equal to the Special
Coverage Amount; and

(D) To the State the balance of all such amounts on deposit in the March 2nd
Payment Subaccount (other than the amounts on deposit in the Special Coverage
Subaccount within the March 2nd Payment Subaccount) FIRST for repayment of its Fund
Loans for deposit in the Wastewater Treatment Fund, SECOND for repayment of any
administrative fees owed to the State under any Coverage Providing Fund Loan
Agreements for any authorized purpose under applicable law, THIRD for payment of any
late charges owed to the State under any Coverage Providing Fund Loan Agreement for
any authorized purpose under applicable law and FOURTH as payment for any interest
income on amounts on deposit in the Master Program Trust Account and the March 2nd
Payment Subaccount (i.e. excluding the Special Coverage Subaccount therein) that have
not been previously distributed in accordance with the terms of the Agreement for any
authorized purpose under applicable law.

(9) Optional contributions from the Trust to the Special Coverage Subaccounts within the
March 2nd and September 2nd Payment Subaccounts.

() From March 2 through and including the immediately following September 1 of
any year in which Coverage Receiving Trust Bonds are Outstanding, the Master Program Trustee
shall deposit in the Special Coverage Subaccount within the September 2nd Payment Subaccount
of the Master Program Trust Account that portion of the Special Coverage Amount, if any, in
effect for any such September 1 funded with an equity contribution of the Trust as so designated
and as set forth in an accompanying certificate of an Authorized Officer of the Trust to provide
additional security for the Holders of the Coverage Receiving Trust Bonds for any such
September 1 in an amount equal to al or a portion of the Special Coverage Amount;

(i) From September 2 through and including the immediately following March 1 of
any years in which Coverage Receiving Trust Bonds are Outstanding, the Master Program
Trustee shall deposit in the Special Coverage Subaccount within the March 2nd Payment
Subaccount of the Master Program Trust Account that portion of the Specia Coverage Amount,
if any, in effect for any such March 1 funded with an equity contribution of the Trust as so
designated and as set forth in an accompanying certificate of an Authorized Officer of the Trust to
provide additional security for the Holders of the Coverage Receiving Trust Bonds for any such
March 1 in an amount equal to all or a portion of the Special Coverage Amount; and

@iii)  Any other entity (whether a party to the Agreement or otherwise) desiring to
make a deposit in any Special Coverage Subaccount for all or a portion of the Special Coverage
Amount shall make any such deposit through the Trust in accordance with the terms of the
Agreement to the same extent as if the source of any such equity contribution were to be the
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general revenues of the Trust, and any such entity shall have no rights, duties or obligations under
the Agreement, except as such entity shall cause the Trust to act on its behalf.

(h) Didtributions from the Special Coverage Subaccounts within the March 2nd and
September 2nd Payment Subaccounts.

0) All amounts on deposit in the Specia Coverage Subaccounts within the March
2nd Payment Subaccount and the September 2nd Payment Subaccount of the Master Program
Trust Account on each March 1 and each September 1 (or the next Business Day if such days are
not Business Days) for all years in which any Coverage Receiving Trust Bonds are Outstanding
shall provide additional security for the Holders of any such Coverage Receiving Trust Bonds
through the transfer by the Master Program Trustee of all or a portion of such funds to certain
Trustees for any such Coverage Receiving Trust Bonds at the times and in the amounts set forth
in Section 8(c) of the Agreement.

(i) All amounts on deposit in the Special Coverage Subaccount within the
September 2nd Payment Subaccount of the Master Program Trust Account on the September 2
(or the next Business Day if such day is not a Business Day) immediately following the
September 1 referred to in Section 8(f)(iii)(C) of the Agreement, on the September 2 (or the next
Business Day if such day is not a Business Day) immediately following the September 1 referred
to in Section 8(g)(i) of the Agreement or on the September 2 (or the next Business Day if such
day is not a Business Day) immediately following the September 1 referred to in Section
8(h)(iii)(A) of the Agreement, as the case may be, shall be transferred on such September 2 (or
the next Business Day if such day is not a Business Day) to the following parties in the following
amounts and in the following order:

(A) An amount equal to the Special Coverage Amount in effect, if any, for
the immediately following March 1 (or the next Business Day if such day is not a
Business Day) as so designated and as set forth in a certificate of an Authorized Officer
of the Trust shall be retained by the Master Program Trustee for transfer to the Special
Coverage Subaccount within the March 2nd Payment Subaccount to provide additional
security for the Holders of the Coverage Receiving Trust Bonds on the immediately
following March 1 (or the next Business Day if such day isnot a Business Day); and

(B) Any balance in the Special Coverage Subaccount within the September
2nd Payment Subaccount (including all investment earnings credited to such Subaccount)
after the transfer, if any, referred to in clause (A) above, shall be transferred FIRST to the
Trust in the amount of its proportionate contribution to such Special Coverage
Subaccount and SECOND to the State, in either case, for their respective use for any
authorized purpose under applicable law.

(@iii)  All amounts on deposit in the Special Coverage Subaccount within the March
2nd Payment Subaccount of the Master Program Trust Account on the March 2 (or the next
Business Day if such day is not a Business Day) immediately following the March 1 referred toin
Section 8(f)(ii)(C) of the Agreement, on the March 2 (or the next Business Day if such day is not
a Business Day) immediately following the March 1 referred to in Section 8(g)(ii) of the
Agreement or on the March 2 (or the next Business Day if such day is not a Business Day)
immediately following the September 1 referred to in Section 8(h)(ii)(A) of the Agreement, asthe
case may be, shall be transferred on such March 2 (or the next Business Day if such day is not a
Business Day) to the following parties in the following amounts and in the following order:
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(A) An amount equal to the Special Coverage Amount in effect, if any, for
the immediately following September 1 (or the next Business Day if such day is not a
Business Day) as so designated and as set forth in a certificate of an Authorized Officer
of the Trust shall be retained by the Master Program Trustee for transfer to the Special
Coverage Subaccount within the September 2nd Payment Subaccount to provide
additional security for the Holders of the Coverage Receiving Trust Bonds on the
immediately following September 1 (or the next Business Day if such day is not a
Business Day); and

(B) Any balance in the Special Coverage Subaccount within the March 2nd
Payment Subaccount (including all investment earnings credited to such Subaccount)
after the transfer, if any, referred to in clause (A) above, shall be transferred FIRST to the
Trust in the amount of its proportionate contribution to such Special Coverage
Subaccount and SECOND to the State, in either case, for their respective use for any
authorized purpose under applicable law.

() No Recourse. To the extent the State does not receive all amounts owed to the State
under all Coverage Providing Fund Loan Agreements in accordance with the terms of the Agreement
from payments by the Master Program Trustee from the Master Program Trust Account and its
subaccounts, the State shall have no recourse against the Trust or the Master Program Trustee (except to
the extent the Master Program Trustee has improperly held such payments from the State by not
following the explicit directions for such payment set forth in the Agreement) for such deficiency, and the
State shall only be entitled to whatever remedies it may pursue under the applicable Coverage Providing
Fund Loan Agreements, the deficient Fund Loan repayments pursuant to which shall have caused any
such deficiency to the State. (Section 8)

Events of Default

@ Generally. If any of the following events occur, it is defined as and declared to be and to
constitute an “Event of Default” under the Agreement:

0) failure by the Master Program Trustee, any Loan Servicer or Trustee to observe
and perform any duty, covenant, obligation or agreement on its part to be observed or performed
under the Agreement, which failure shall continue for a period of thirty (30) days after written
notice, specifying such failure and requesting that it be remedied, is given to the Master Program
Trustee, such Loan Servicer or such Trustee by the Trust, unless the Trust shall agree in writing
to an extension of such time prior to its expiration;

(b) Remedies.

0) Whenever an Event of Default referred to in Section 10(a) of the Agreement shall
have occurred and be continuing, the Master Program Trustee, any such Loan Servicer or any
such Trustee, as the case may be, acknowledges any rights of the Bondholders to direct any and
al remedies in accordance with the terms of the affected Trust Bond Resolution, and the Master
Program Trustee, any such Loan Servicer or any such Trustee, as the case may be, aso
acknowledges that the Trust shall have the right to take any action permitted or required pursuant
to the affected Trust Bond Resolution and to take whatever other action at law or in equity may
appear necessary or desirable to enforce the performance and observance of any duty, covenant,
obligation or agreement of the Master Program Trustee, any such Loan Servicer or any such
Trustee, as the case may be, under the Agreement.
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(i) Whenever an Event of Default referred to in Section 10(a) of the Agreement shall
have occurred other than as a result of action or inaction of any such Trustee and be continuing,
the Master Program Trustee or the Loan Servicer, as the case may be, acknowledges the rights of
any such Trustee and any rights of any such Bondholders to direct any and all remedies in
accordance with the terms of the affected Trust Bond Resolution, and any such Master Program
Trustee or any such Loan Servicer, as the case may be, also acknowledges that the Trust shall
have the right to take, or to direct any such Trustee to take, any action permitted or required
pursuant to the affected Trust Bond Resolution and to take whatever other action at law or in
equity may appear necessary or desirable to enforce the performance and observance of any duty,
covenant, obligation or agreement of the Master Program Trustee, any such Loan Servicer or any
such Trustee, as the case may be, under the Agreement.

(d) Amendments, Supplements, Modifications and Assignment. Except for all amendments
or supplements to the Agreement contemplated by Sections 4, 8(a) and 9 of the Agreement and by
Appendices A, B and C thereof, except for the assignment by the State contemplated below and except
for the occurrence of future events contemplated therein (none of which shall require the consent of any
party to the Agreement or any approvals required under any applicable Trust Bond Resolution), the
Agreement may not be amended, supplemented, modified or assigned without the prior written consent of
the Trugt, the State, the Master Program Trustee, all of the then existing Trustees and all of then existing
Loan Servicers and without the satisfaction of all terms and conditions set forth in the applicable Trust
Bond Resolution that must be satisfied in order to amend the Agreement; provided however, that the then
existing Trustees shall not consent to any such amendment or supplement to the Agreement unless any
such amendment or supplement to the Agreement would satisfy the purposes and conditions for an
amendment or supplement to the respective Trust Bond Resolution under which the respective Trustees
are vested with power to act as Trustee for their respective series of Trust Bonds; and provided further
however, that notwithstanding any provision to the contrary in the Agreement or in any other document,
instrument or certificate executed or officia action adopted in connection with any Financing Program
by any entity, the State may assign all or a portion of its rights, duties and obligations under the
Agreement to the Trust without any such prior consent of any such parties and without the satisfaction of
any conditionsin any Trust Bond Resolution. (Section 10)

E-60



SUMMARY OF THE TRUST CONTINUING DISCLOSURE AGREEMENT

The following are certain excerpts of certain provisions of the Trust Continuing Disclosure
Agreement (the “Continuing Disclosure Agreement”) by and among the Trust, the Trustee and the Master
Program Trustee. These excerpts are not to be considered a full statement of the terms of the Continuing
Disclosure Agreement and, accordingly, are qualified by reference thereto and are subject to the full text
thereof. In addition to the terms defined in Section 1.2 below, capitalized terms used in the Continuing
Disclosure Agreement shall, unless the context clearly requires otherwise, have the same meanings as
such terms are given in the “SUMMARY OF THE BOND RESOLUTION”. Copies of the executed
Continuing Disclosure Agreement may be obtained from the Trust or the Trustee upon request. The
section references shown at the beginning of each excerpt are to particular sections of the Continuing
Disclosure Agreement.

Section 1.2.  Additional Definitions. The following additional terms shall have the meanings
specified below:

“Annual Report” means Financial Statements and Operating Data provided at least annually
with respect to the Trust.

“Auditor” means an independent certified public accountant, a registered municipal accountant
or such other accountant as shall be permitted or required under State law in accordance with GAAS.

“Bondholder” or “Holder” or any similar term, when used with reference to the Bonds, means
any person who shall be the registered owner of any outstanding Bonds, including holders of beneficial
interestsin the Bonds.

“Bond Disclosure Event” means any event described in Section 2.1(c) of this Agreement.

“Bond Disclosure Event Notice” means the notice to each National Repository or the MSRB
and the State Depository, if any, as provided in Section 2.4(c) of this Agreement.

“Dissemination Agent” means an entity acting in its capacity as Dissemination Agent under this
Agreement or any successor Dissemination Agent designated in writing by the Trust that has filed a
written acceptance of such designation.

“EMMA” means the Electronic Municipa Market Access facility for municipal securities
disclosure of the MSRB.

“Financial Statements’ means the audited financia statements for each Fiscal Y ear, if and when
available, relating to the Bonds and the Master Program Trust Account. Currently, no audited financial
statements are compl eted with respect to the Bonds or the Master Program Trust Account.

“Fiscal Year” means the fiscal year of the Trust as determined by the Trust from time to time
pursuant to State law. As of the date of this Agreement, the Fiscal Year of the Trust begins on July 1 of
each calendar year and closes on June 30 of the immediately succeeding calendar year.

“GAAP” means generally accepted accounting principles as in effect from time to time in the

United States of America, consistently applied, as modified by governmental accounting standards and
mandated State statutory principles applicable to the Trust as may be in effect from time to time.
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“GAAS’ means generally accepted auditing standards asin effect from time to time in the United
States of America, consistently applied, as modified by governmental auditing standards and mandated
State statutory principles applicable to the Trust as may be in effect from time to time.

“MSRB” means the Municipal Securities Rulemaking Board.

“National Repository” means a “nationally recognized municipal securities information
repository” within the meaning of Rule 15¢2-12. As of the date of this Agreement, the National
Repository designated by the SEC in accordance with Rule 15¢2-12 is EMMA.

“Obligated Person” means, collectively, (i) the Program and (ii) al Borrowers (and, if
applicable, related local government units) determined by the Trust to be material "obligated persons’ in
connection with the issuance of the Bonds, as the term "obligated person” is defined in Rule 15¢2-12,
which determination has been made pursuant to the objective criteria set forth in the Continuing
Disclosure Agreement.

“Operating Data” means, generally, certain financial and statistical information relating to the
Bonds and the Master Program Trust Account, substantially in the form included as Appendix D to the
Final Official Statement.

“Repository” means each National Repository and each State Depository, if any.

“State Depository” means any public or private repository or entity designated by the State as a
state information depository for purposes of Rule 15¢2-12. As of the date of this Agreement, thereis no
State Depository.

Section 2.1.  Continuing Disclosure Covenants of Trust. The Trust agrees that it will
provide or, if the Trust has appointed or engaged a Dissemination Agent, shall cause the Dissemination
Agent to provide:

@ Not later than two hundred twenty-five (225) days after the end of each Fiscal Year,
commencing with the first Fiscal Year of the Trust ending after January 1, 2011 (which is currently
scheduled to end on June 30, 2011), an Annual Report to each Repository.

(b) Not later than fifteen (15) days prior to the date of each Fiscal Year specified in Section
2.1(a) hereof, a copy of the Annual Report, complete to the extent required in Section 2.1(a) hereof, to the
Trustee and the Dissemination Agent (if the Trust has appointed or engaged a Dissemination Agent).

(© In a timely manner, not in excess of ten business days after the occurrence of the
applicable event, to each National Repository or to the MSRB and the State Depository, if any, notice, in
Prescribed Form, of any of the following events with respect to the Bonds (each a "Bond Disclosure
Event"), with a copy of such notice to the Trustee (for informational purposes only):

() Principal and interest payment delinquencies,

(i) Non-payment related defaults, if material;

(iii) Unscheduled draws on debt service reserves reflecting financia difficulties;

(iv) Unscheduled draws on credit enhancements reflecting financia difficulties;
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(V) Substitution of credit or liquidity providers or their failure to perform;

(vi) Adverse tax opinions, the issuance by the Internal Revenue Service of proposed or final
determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB) or other
material notices or determinations with respect to the tax status of the Bonds, or other
material events affecting the tax status of the Bonds;

(vii)  Modificationsto the rights of Bondholders, if material;

(viii) Bond calls (other than regularly scheduled mandatory sinking fund redemptions for
which notice of redemption has been given to the Bondholders as required pursuant to the
provisions of the Resolution), if material, and tender offers;

(ix) Defeasances;

) Release, substitution or sale of property securing repayment of the Bonds, if material;
(xi) Rating changes,

(xiii)  Bankruptcy, insolvency, receivership or similar event of any Obligated Person;

(xiii)  The consummation of a merger, consolidation, or acquisition involving an Obligated
Person or the sale of al or substantially all of the assets of the Obligated Person, other
than in the ordinary course of business, the entry into a definitive agreement to undertake
such an action, or the termination of a definitive agreement relating to any such actions,
other than pursuant to its terms, if material; and

(xiv)  Appointment of a successor to the Trustee or the Master Program Trustee, appointment of
an additional Trustee or Master Program Trustee, or the change of name of the Trustee or
the Master Program Trustee, if material.

Section 2.2. Reserved.

Section 2.4.  Responsibilities and Duties of Trust, Dissemination Agent and Trustee. ()
If fifteen (15) days prior to the date specified in Section 2.1(a) hereof the Trustee has not received a copy
of the Annual Report, complete to the extent required in Section 2.1(a) hereof, the Trustee shall contact
the Trust to provide notice of the Trust’'s obligations pursuant to Sections 2.1(a), 2.1(b) and 2.4(d)(ii)
hereof.

(b) If the Trustee, by the date specified in Section 2.1(a) hereof, has not received a written
report from the Trust, as required by Section 2.4(d)(ii) hereof, indicating that an Annual Report, complete
to the extent required in Section 2.1(a) hereof, has been provided to the Repositories by the date specified
in Section 2.1(a) hereof, the Trustee shall send a notice to each National Repository or to the MSRB and
the State Depository, if any, in substantially the form attached hereto as Exhibit B together with any
standard forms or cover sheets that may be required by the MSRB as of the date thereof, with a copy
thereof to the Trust.

(© If the Trust has determined that the occurrence of a Bond Disclosure Event would be
material, the Trust shall file promptly a notice of such occurrence with each National Repository or with
the MSRB and the State Depository, if any (the “Bond Disclosure Event Notice”), in a form determined
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by the Trust together with any standard forms or cover sheets that may be required by the MSRB as of the
date thereof; provided, that the Bond Disclosure Event Notice pertaining to the occurrence of a Bond
Disclosure Event described in Section 2.1(c)(viii) (Bond calls) or 2.1(c)(ix) (defeasances) need not be
given under this Section 2.4(c) any earlier than the time when the notice (if any) of such Bond Disclosure
Event shall be given to Holders of affected Bonds as provided in Sections 4.05 and 12.01 of the
Resolution, respectively. The obligations of the Trust to provide the notices required under this
Agreement are in addition to, and not in substitution of, any of the obligations (if any) of the Trustee to
provide notices of events of default to Bondholders under Article IX of the Resolution. The Trust shall
file acopy of each Bond Disclosure Event Notice with the Trustee (for informational purposes only).

(d) The Trust shall or, if the Trust has appointed or engaged a Dissemination Agent, shall
cause the Dissemination Agent to:

() determine each year, prior to the date for providing the Annual Report, the name
and address of each National Repository and each State Depository, if any; and

(i) by the date specified in Section 2.1(a) hereof, provide a written report to the
Trustee (and, if a Dissemination Agent has been appointed, to the Trust), upon which said parties
may rely, certifying that the Annual Report, complete to the extent required in Section 2.1(a)
hereof, has been provided pursuant to this Agreement, stating the date it was provided and listing
all of the Repositoriesto which it was provided.

Section 3.1.  Remedies. (a) The Trustee may, in reliance upon the advice of counsel (and at
the request of the Holders of at least twenty-five percent (25%) in aggregate principal amount of the
Bonds outstanding, after the provision of indemnity in accordance with Section 10.05 of the Resolution,
shall), or any Bondholder may, for the equal benefit and protection of all Bondholders similarly situated,
take whatever action at law or in equity against the Trust and any of its respective officers, agents and
employees necessary or desirable to enforce the specific performance and observance of any obligation,
agreement or covenant of the Trust under this Agreement, and may compel the Trust or any of its
respective officers, agents and employees (except for the Dissemination Agent with respect to the
obligations, agreements and covenants of the Trust) to perform and carry out its duties under this
Agreement; provided, that no person or entity shall be entitled to recover monetary damages hereunder
under any circumstances; and provided, further, that any Bondholder, acting for the equal benefit and
protection of all Bondholders similarly situated, may pursue specific performance only with respect to the
failure to file the Annual Reports and Bond Disclosure Event Notices required by this Agreement, and
may not pursue specific performance in challenging the adequacy of Annual Reports that have been filed
pursuant to the provisions hereof.

(b) In case the Trustee or any Bondholder shall have proceeded to enforce its rights under
this Agreement and such proceedings shall have been discontinued or abandoned for any reason or shall
have been determined adversely to the Trustee or any Bondholder, as the case may be, then and in every
such case the Trust, the Trustee and any Bondholder, as the case may be, shall be restored respectively to
their several positions and rights hereunder, and al rights, remedies and powers of the Trust, the Trustee
and any Bondholder shall continue as though no such proceeding had been taken.

(© A failure by the Trust to perform its respective obligations under this Agreement shall not
be deemed an event of default under either the Resolution or any Trust Loan Agreement, as the case may
be, and the sole remedy under this Agreement in the event of any failure by the Trust to comply with this
Agreement shall be as set forth in Section 3.1(a) of this Agreement.
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Section 4.2. Trust and Bondholders. Each Bondholder is hereby recognized as being a
third-party beneficiary hereunder, and each may enforce, for the equal benefit and protection of all
Bondholders similarly situated, any such right, remedy or claim conferred, given or granted hereunder in
favor of the Trustee, to the extent permitted in Section 3.1(a) hereof.

Section 49.  Amendments, Changes and Modifications. (a) Except as otherwise provided
in this Agreement, subsequent to the initial issuance of the Bonds and prior to their payment in full (or
provision for payment thereof having been made in accordance with the provisions of the Resolution),
this Agreement may not be effectively amended, changed, modified, altered or terminated without the
written consent of the parties hereto.

(b) Without the consent of any Bondholders, the Trust, the Trustee and the Master Program
Trustee at any time and from time to time may enter into any amendments or modifications to this
Agreement for any of the following purposes:

() to add to the covenants and agreements of the Trust hereunder for the benefit of
the Bondholders, or to surrender any right or power conferred upon the Trust by this Agreement;

(i) to modify the contents, presentation and format of the Annual Report from time
to time to conform to changes in accounting or disclosure principles or practices or legal
requirements followed by or applicable to the Trust or the Program, to reflect changes in the
identity, nature or status of the Trust or the Program or in the business, structure or operations of
the Trust or the Program, or to reflect any mergers, consolidations, acquisitions or dispositions
made by or affecting the Trust or the Program; provided, that any such modification shall not be
in contravention of Rule 15c2-12 as then in effect at the time of such modification; or

(iii)  to cure any ambiguity herein, to correct or supplement any provision hereof that
may be inconsistent with any other provision hereof, or to include any other provisions with
respect to matters or questions arising under this Agreement, any of which, in each case, would
have complied with the requirements of Rule 15¢c2-12 at the time of the primary offering, after
taking into account any amendments or interpretations of Rule 15¢2-12 as well as any changesin
circumstances,

provided, that prior to approving any such amendment or modification, the Trustee, in reliance upon an
opinion of Bond Counsel (as defined in the Resolution) to the Trust, determines that such amendment or
modification does not adversely affect the interests of the Bondholdersin any material respect.

(© Upon entering into any amendment or modification required or permitted by this
Agreement that materially affects the interests of the Bondholders, the Trust shall deliver to each of the
Repositories written notice of any such amendment or modification.

(d) The Trust, the Trustee and the Master Program Trustee shall be entitled to rely
exclusively upon an opinion of Bond Counsel to the Trust to the effect that such amendments or
maodifications comply with the conditions and provisions of this Section 4.9.

Section 4.10. Amendments Required by Rule 15c2-12. The Trust, the Trustee and the
Master Program Trustee each recognize that the provisions of this Agreement are intended to enable
compliance with Rule 15¢2-12. If, as aresult of a change in Rule 15¢2-12 or in the interpretation thereof
or the promulgation of a successor rule, statute or regulation thereto, a change in this Agreement shall be
permitted or necessary to assure continued compliance with Rule 15¢2-12 and upon delivery of an
opinion of Bond Counsel to the Trust addressed to the Trust, the Trustee and the Master Program Trustee
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to the effect that such amendments shall be permitted or necessary to assure continued compliance with
Rule 15¢2-12 as so amended or interpreted, then the Trust, the Trustee and the Master Program Trustee
shall amend this Agreement to comply with and be bound by any such amendment to the extent necessary
or desirable to assure compliance with the provisions of Rule 15¢2-12 and shall provide written naotice of
such amendment as required by Section 4.9(c) hereof.

Section 4.12. Commencement and Termination of Continuing Disclosure Obligations.
The obligations of the Trust and the Trustee hereunder and the consent of the Master Program Trustee set
forth in Section 2.6 hereof shall be in full force and effect from the date of issuance of the Bonds, and
shall continue in effect until the date either (i) the Bonds are no longer outstanding in accordance with the
terms of the Resolution or (ii) the Program no longer remains a material “obligated person” (as the term
“obligated person” is defined in Rule 15¢2-12) as a result of an interpretation of Rule 15¢2-12, and in
either event only after the Trust delivers written notice to such effect to each National Repository or to the
MSRB and the State Depository, if any.
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SUMMARY OF THE SERIES 2010 B& C TRUST LOAN AGREEMENTS

The following are excerpts of certain provisions of the Trust Loan Agreements executed in
connection with the Loans awarded to (i) those Borrowers that are municipalities (the "General
Obligation Trust Loan Agreements'), (ii) those Borrowers that are municipal, county or regional
sewerage, utilities or improvement authorities (the " Special Obligation Trust Loan Agreements"), and (iii)
those Borrowers that are private water companies (the "Private Obligation Trust Loan Agreements").
Unless otherwise indicated by the bracketed language set forth below (which highlights the variations
between certain corresponding provisions of the General Obligation Trust Loan Agreements, the Special
Obligation Trust Loan Agreements and the Private Obligation Trust Loan Agreements), these excerpts
apply equally in all other respects to al three forms of the Trust Loan Agreements. Exceptions to a
specific Trust Loan Agreement are delineated as follows:. {General Obligation Trust Loan Agreement},
<Specia Obligation Trust Loan Agreement> and i Private Obligation Trust Loan Agreementy. For
Special Obligation Trust Loan Agreements, sections contained in the following brackets ([ 1") reflect
language that may not be applicable to certain local units. These excerpts are not to be considered a full
statement of the terms of either the General Obligation Trust Loan Agreements, the Special Obligation
Trust Loan Agreements or the Private Obligation Trust Loan Agreements and, accordingly, are qualified
by reference thereto and are subject to the full text thereof. In addition to the terms defined in Section
1.01 below, capitalized terms used in the Trust Loan Agreements shall, unless the context clearly requires
otherwise, have the same meanings as such terms are given in the "SUMMARY OF THE BOND
RESOLUTION" contained in Appendix E hereto. A copy of the General Obligation Trust Loan
Agreements, the Special Obligation Trust Loan Agreements and the Private Obligation Trust Loan
Agreements may be obtained from the Trust upon request. The section references listed below at the
beginning of each excerpt reference particular sections of the General Obligation Trust Loan Agreements,
which, unless otherwise noted, also correspond to the Special Obligation Trust Loan Agreements and the
Private Obligation Trust Loan Agreements.

SECTION 1.01. Definitions. The following terms as used in the Trust Loan Agreement shall,
unless the context clearly requires otherwise, have the following meanings:

<["Authority Underlying Gover nment Unit" means any Underlying Government Unit that is an
authority.]>

" Authorized Officer” means, in the case of the Borrower, any person or persons authorized
pursuant to a resolution <{or ordinance}> of the <{governing body}> iboard of directorsy of the
Borrower to perform any act or execute any document relating to the Loan, the Borrower Bond or this
Loan Agreement.

"Borrower" means the {New Jersey county or municipality} <[municipal/county utilities
authority] [sewerage authority] [political subdivision]> i corporationy that is a party to and is described in
the first paragraph of this Loan Agreement, and its successors and assigns.

"Borrower Bond" means the {genera obligation bond} <revenue bond> igenera obligation
bond, note, debenture or other evidence of indebtednessy authorized, executed, attested and delivered by
the Borrower to the Trust <i and authenticated on behalf of the Borrowery> to evidence the Loan, a
specimen of which is attached hereto as Exhibit D and made a part hereof.



<i"Borrower Bond Resolution" means the <resolution> i[resolution] [indenture]yof the
Borrower entitled "[TITLE OF GENERAL RESOLUTION]", <adopted on> i[adopted on] [dated]y
[DATE], as amended and supplemented from time to time, in particular by a supplemental <resolution>
i [resolution] [indenture]y detailing the terms of the Borrower Bond <adopted on> i [adopted on] [dated]y
[DATE] and entitled "[TITLE OF SUPPLEMENTAL RESOLUTION]", pursuant to which the Borrower
Bond has been issued.y>

<["Borrower Enabling Act" means the "[TITLE OF ACT]", congtituting Chapter __ of the
Pamphlet Laws of of the State (codified at N.J.S.A. et seq.), as the same may from time to
time be amended and supplemented.]>

"Borrowers' means any other New Jersey counties, municipalities, municipal, county or
regional sewerage or utilities authorities or any other local political subdivisions authorized to construct,
operate and maintain Environmental Infrastructure Systems that have entered into Loan Agreements with
the Trust pursuant to which the Trust will make Loans to such Borrowers from moneys on deposit in the
Project Fund, excluding the Project Loan Account.

i" Business Corporation Law" means the "New Jersey Business Corporation Act," constituting
Chapter 263 of the Pamphlet Laws of 1968 of the State (codified at N.J.S.A. 14A:1-1 et seq.) as the same
may from time to time be amended and supplemented.y

"Cogt" means those costs that are eligible, reasonable, necessary, allocable to the Project and
permitted by generally accepted accounting principles, including Allowances and Building Costs (as
defined in the Regulations), as shall be determined on a project-specific basis in accordance with the
Regulations as set forth in Exhibit B hereto, as the same may be amended by subsequent eligible costs as
evidenced by a certificate of an authorized officer of the Trust.

" Department” meansthe New Jersey Department of Environmental Protection.

"Environmental I nfrastructure Facilities' means Wastewater Treatment Facilities, Stormwater
Management Facilities or Water Supply Facilities (as such terms are defined in the Regulations).

"Environmental Infrastructure System" means the Environmental Infrastructure Facilities of
the Borrower, including the Project, described in Exhibit A-1 attached to the applicable Loan Agreement
and made a part thereof for which the Borrower is borrowing the Loan under the Loan Agreement.

"Event of Default” means any occurrence or event specified in Section 5.01 of the applicable
Loan Agreement.

"Fund Loan" means the loan made to the Borrower by the State, acting by and through the New
Jersey Department of Environmental Protection, pursuant to the loan agreement by and between the
Borrower and the State, acting by and through the New Jersey Department of Environmental Protection,
to finance or refinance a portion of the Cost of the Project.

<["Indirect Underlying Gover nment Unit" means the of , inthe
County of , New Jersey, that has entered into a service agreement with [one of] the
Authority Underlying Government Unit[s].]>

"Interest on theLoan" or " Interest on the Borrower Bond" means the sum of (i) the Interest
Portion, (ii) the Administrative Fee, and (iii) any late charges incurred hereunder.
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"Loan" means the loan made by the Trust to the Borrower to finance or refinance a portion of
the Cost of the Project pursuant to this Loan Agreement. For al purposes of this Loan Agreement, the
amount of the Loan at any time shall be the initial aggregate principal amount of the Borrower Bond
(which amount equals the amount actually deposited in the Project Loan Account at the Loan Closing
plus the Borrower's alocable share of [(i)] certain costs of issuance], bond insurance premium] and
underwriter's discount for all Trust Bonds issued to finance the Loan [and (ii) capitalized interest during
the Project construction period]) less any amount of such principal amount that has been repaid by the
Borrower under this Loan Agreement and less any adjustment made pursuant to the provisions of the
Bond Resolution, including, without limitation, Section 5.02(4) thereof, N.JA.C. 7:22-4.26 and the
appropriations act of the State L egidature authorizing the expenditure of Trust Bond proceeds to finance
aportion of the Cost of the Project.

"Loan Agreements' means any other loan agreements entered into by and between the Trust
and one or more of the Borrowers pursuant to which the Trust will make Loans to such Borrowers from
moneys on deposit in the Project Fund, excluding the Project Loan Account, financed with the proceeds
of the Trust Bonds.

"Loan Term" means the term of this Loan Agreement provided in Sections 3.01 and 3.03 hereof
and in Exhibit A-2 attached hereto and made a part hereof.

"Loans' means the loans made by the Trust to the Borrowers under the Loan Agreements from
moneys on deposit in the Project Fund, excluding the Project Loan Account.

"Local {Bond} <Authorities Fiscal Control> Law" means the "Loca {Bond} <Authorities
Fiscal Control> Law", constituting Chapter {169} <313> of the Pamphlet Laws of {1960} <1983> of
the State (codified at N.J.S.A. 40A: {2} <5A>-1 et seq.), as the same may from time to time be amended
and supplemented.

" Official Statement” meansthe Official Statement relating to the issuance of the Trust Bonds.

"Preliminary Official Statement” means the Preliminary Official Statement relating to the
issuance of the Trust Bonds.

"Prime Rate" means the prevailing commercial interest rate announced by the Trustee from time
to timein the State as its prime lending rate.

" Project” meansthe Environmental Infrastructure Facilities of the Borrower described in Exhibit
A-1 attached hereto and made a part hereof, which constitutes a project for which the Trust is permitted to
make a loan to the Borrower pursuant to the Act, the Regulations and the Bond Resolution, all or a
portion of the Cost of which is financed or refinanced by the Trust through the making of the Loan under
this Loan Agreement.

<"Revenues' means”[ | Revenues' as defined in the Borrower Bond Resolution.>
<[" Service Agreement" means the written contractual arrangement entered into by and between

the Borrower and the Underlying Government Unit dated [DATE], as amended and supplemented, a copy
of which is attached hereto as Exhibit F-2.]>
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<[" Service Agreement” means, collectively, the written contractual arrangements entered into
by and between the Borrower and each Underlying Government Unit dated [DATE] and [DATE],
respectively, as amended and supplemented, a copy of each of which is attached hereto as Exhibit F-2.]>

<[" Service Agreement” means, collectively, the written contractual arrangements entered into
by and between the Borrower and each Underlying Government Unit, alist of which is attached hereto as
Exhibit F-2.]>

<["Sewerage Authorities Law" means the "Sewerage Authorities Law", constituting Chapter
138 of the Pamphlet Laws of 1946 of the State (codified at N.J.S.A. 40:14A-1 et seq.), as the same may
from time to time be amended and supplemented.]>

" State" means the State of New Jersey.

"Trust" means the New Jersey Environmental Infrastructure Trust, a public body corporate and
politic with corporate succession duly created and validly existing under and by virtue of the Act.

"Trust Bonds' means bonds authorized by Section 2.03 of the Bond Resolution, together with
any refunding bonds authenticated and delivered pursuant to Section 2.04 of the Bond Resolution, in each
case issued in order to finance (i) the portion of the Loan deposited in the Project Loan Account, (ii) the
portion of the Loans deposited in the balance of the Project Fund, (iii) any capitalized interest related to
such bonds, (iv) a portion of the costs of issuance related to such bonds, and (v) that portion of the Debt
Service Reserve Fund, if any, allocable to the Loan or Loans, as the case may be, a portion of which
includes the funding of reserve capacity for the Environmental Infrastructure Facilities of the Borrower or
Borrowers, as the case may be, or to refinance any or all of the above.

<["Underlying Government Unit" means the of , in the County of
, New Jersey, which has entered into the Service Agreement with the Borrower.]>

<["Underlying Government Unit" means the County of , New Jersey, which has
entered into the Service Agreement with the Borrower.]>

<["Underlying Government Unit" means the Joint Meeting, in the County of

, New Jersey, which has entered into the Service Agreement with the Borrower.]>
<["Underlying Government Unit" means, collectively, the of ,in
the County of , the of , in the County of , and the

Authority, all located in the State, each of which has entered into a Service Agreement with
the Borrower.]>

<["Utilities Authorities Law" means the "Municipal and County Utilities Authorities Law",

constituting Chapter 183 of the Pamphlet Laws of 1957 of the State (codified at N.J.S.A. 40:14B-1 et
seq.), as the same may from time to time be amended and supplemented.]>
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SECTION 2.02. Particular Covenants of Borrower.

@ {Full Faith and Credit Pledge} <Revenue Pledge > i Promise to Payy. The Borrower
{unconditionally and irrevocably pledges its full faith and credit and covenants to exercise its unlimited
taxing powers for the} <irrevocably pledges the Revenues in accordance with the terms of and to the
extent provided in the Borrower Bond Resolution[, including, without limitation, moneys payable
pursuant to the Service Agreement in respect of debt service on the Borrower Bond,] for the>
i unconditionally promises to makey punctual payment of the principal and redemption premium, if any,
of the Loan and the Borrower Bond, the Interest on the Loan, the Interest on the Borrower Bond and all
other amounts due under this Loan Agreement and the Borrower Bond according to their respective
terms. <{<[> The Borrower acknowledges that to assure the continued operation and solvency of the
Trust, the Trust may, pursuant to and in accordance with Section 12a of the Act, require that if the
Borrower fails or is unable to pay promptly to the Trust in full any Loan Repayments, an amount
sufficient to satisfy such deficiency shall be paid by the New Jersey State Treasurer to the Trust from
State-aid payable to the { Borrower.} <Underlying Government Unit [(other than an Authority Underlying
Government Unit)].]>}>

(b) Performance Under Loan Agreement; Rates. The Borrower covenants and agrees (i) to
comply with all applicable State and federal laws, rules and regulations in the performance of this Loan
Agreement; (ii) <ito maintain its Environmental Infrastructure System in good repair and operating
condition; (iii)y> to cooperate with the Trust in the observance and performance of the respective duties,
covenants, obligations and agreements of the Borrower and the Trust under this Loan Agreement; and
{(iin}<i (iv)y> to establish, levy and collect rents, rates and other charges for the products and services
provided by its Environmental Infrastructure System, which rents, rates and other charges{, together with
any other moneys available for the purpose,} shall be at least sufficient <(A) to meet the operation and
maintenance expenses of its Environmental Infrastructure System, (B)> to comply with al covenants
pertaining thereto contained in, and all other provisions of, any bond {ordinance} resolution, trust
indenture or other security agreement, if any, relating to any bonds, notes or other evidences of
indebtedness issued or to be issued by the Borrower<, to pay the debt service requirements on any such
bonds, notes or other evidences of indebtedness, whether now outstanding or incurred in the future,
secured by such Revenues and issued to finance improvements to the Environmental Infrastructure
System and to make any other payments required by the laws of the State, (C) to generate funds sufficient
to fulfill the terms of al other contracts and agreements made by the Borrower, including, without
limitation, this Loan Agreement and the Borrower Bond, and (D) to pay all other amounts payable from
or congtituting alien or charge on the Revenues of its Environmental Infrastructure System.>{ .}

{c} <i(c) Revenue Obligation; No Prior Pledges. The Borrower shall not be required to
make payments under this Loan Agreement except from the Revenues of its Environmental Infrastructure
System and from such other funds of such Environmental Infrastructure System legally available therefor
and from any other sources pledged to such payment pursuant to subsection (@) of this Section 2.02. In no
event shall the Borrower be required to make payments under this Loan Agreement from any revenues or
receipts not derived from its Environmental Infrastructure System or pledged pursuant to subsection (a) of
this Section 2.02. Except for (i) loan repayments required with respect to the Fund Loan, (ii) the debt
service on any future bonds of the Borrower issued at parity with the Borrower Bond under the Borrower
Bond Resolution, and (iii) the debt service on any bonds, notes or evidences of indebtedness of the
Borrower at parity with the Borrower Bond under the Borrower Bond Resolution and currently
outstanding or issued on the date hereof, the Revenues derived by the Borrower from its Environmental
Infrastructure System, after the payment of al costs of operating and maintaining the Environmental
Infrastructure System, are and will be free and clear of any pledge, lien, charge or encumbrance thereon
or with respect thereto prior to, or of equal rank with, the obligation of the Borrower to make Loan
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Repayments under this Loan Agreement and the Borrower Bond, and al corporate or other action on the
part of the Borrower to that end has been and will be duly and validly taken.

(d)y> Completion of Project and Provision of Moneys Therefor. The Borrower covenants and
agrees (i) to exercise its best efforts in accordance with prudent environmental infrastructure utility
practice to complete the Project and to accomplish such completion on or before the estimated Project
completion date set forth in Exhibit G hereto and made a part hereof; (ii) to comply with the terms and
provisions contained in Exhibit G hereto; and (iii) to provide from its own fiscal resources all moneys, in
excess of the total amount of loan proceeds it receives under the Loan and Fund Loan, required to
complete the Project.

{(d)}<(e)> Disposition of Environmental Infrastructure System. i The Borrower shall not
permit the disposition of al or substantially all of the Borrower's Environmental Infrastructure System,
directly or indirectly, including, without limitation, by means of sale, lease, abandonment, sale of stock,
statutory merger or otherwise (collectively, a "Disposition”), except on ninety (90) days prior written
notice to the Trust, and in any event, shall not permit a Disposition unless the following conditions are
met:y <{ The Borrower shall not sell, lease, abandon or otherwise dispose of al or substantialy all of its
Environmental Infrastructure System except on ninety (90) days' prior written notice to the Trust, and, in
any event, shall not so sell, lease, abandon or otherwise dispose of the same unless the following
conditions are met:}> (i) the Borrower shall, in accordance with Section 4.02 hereof, assign this Loan
Agreement and the Borrower Bond and its rights and interests hereunder and thereunder to the purchaser
or lessee of the Environmental Infrastructure System, and such purchaser or lessee shall assume all duties,
covenants, obligations and agreements of the Borrower under this Loan Agreement and the Borrower
Bond; and (ii) the Trust shall by appropriate action determine, in its sole discretion, that such sale, lease,
abandonment or other disposition will not adversely affect (A) the Trust's ability to meet its duties,
covenants, obligations and agreements under the Bond Resolution, (B) the value of this Loan Agreement
or the Borrower Bond as security for the payment of Trust Bonds and the interest thereon, or (C) the
excludability from gross income for federal income tax purposes of the interest on Series 2010 B&C
Bonds then outstanding or that could be issued in the future.

{(®}<()> Exclusion of Interest from Federal Gross Income and Compliance with Code.

(i) The Series 2010 B& C Borrower covenants and agrees that it shall not take any action
or omit to take any action that would result in the loss of the exclusion of the interest on any Trust
Bonds now or hereinafter issued from gross income for purposes of federal income taxation as
that statusis governed by Section 103(a) of the Code.

<{(ii) The Borrower shall not take any action or omit to take any action that would cause
its Borrower Bond or the Trust Bonds (assuming solely for this purpose that the proceeds of the
Trust Bonds loaned to the Borrower represent all of the proceeds of the Trust Bonds) to be
"private activity bonds" within the meaning of Section 141(a) of the Code. Accordingly, unless
the Borrower receives the prior written approval of the Trust, the Borrower shall not (A) permit
any of the proceeds of the Trust Bonds loaned to the Borrower or the Project financed or
refinanced with the proceeds of the Trust Bonds loaned to the Borrower to be used (directly or
indirectly) in any manner that would constitute "private business use" within the meaning of
Section 141(b)(6) of the Code, (B) use (directly or indirectly) any of the proceeds of the Trust
Bonds loaned to the Borrower to make or finance loans to persons other than "governmental
units* (as such term is used in Section 141(c) of the Code), or (C) use (directly or indirectly) any
of the proceeds of the Trust Bonds loaned to the Borrower to acquire any "nongovernmental
output property" within the meaning of Section 141(d)(2) of the Code.} >



<{(iii)}> i (ii)y The Borrower shall not directly or indirectly use or permit the use of any
proceeds of the Trust Bonds (or amounts replaced with such proceeds) or any other funds or take
any action or omit to take any action that would cause the Trust Bonds (assuming solely for this
purpose that the proceeds of the Trust Bonds loaned to the Borrower represent all of the proceeds
of the Trust Bonds) to be "arbitrage bonds" within the meaning of Section 148(a) of the Code.

<{(iv)}> i (iii)y The Series 2010 B&C Borrower shall not directly or indirectly use or
permit the use of any proceeds of the Trust Bonds to pay the principal of or the interest or
redemption premium on or any other amount in connection with the retirement or redemption of
any issue of state or local governmenta obligations ("refinancing of indebtedness"), unless the
Borrower shall (A) establish to the satisfaction of the Trust, prior to the issuance of the Trust
Bonds, that such refinancing of indebtedness will not adversely affect the exclusion from gross
income for federal income tax purposes of the interest on the Trust Bonds, and (B) provide to the
Trust an opinion of Bond Counsel to that effect in form and substance satisfactory to the Trust.

<{(v)}>i(iv)y The Borrower shall not directly or indirectly use or permit the use of any
proceeds of the Trust Bonds to reimburse the Borrower for an expenditure with respect to a Cost
of the Borrower's Project paid by the Borrower prior to the issuance of the Trust Bonds, unless
(A) the alocation by the Borrower of the proceeds of the Trust Bonds to reimburse such
expenditure complies with the requirements of Treasury Regulations 81.150-2 necessary to
enable the reimbursement allocation to be treated as an expenditure of the proceeds of the Trust
Bonds for purposes of applying Sections 103 and 141-150, inclusive, of the Cade, or (B) such
proceeds of the Trust Bonds will be used for refinancing of indebtedness that was used to pay
Costs of the Borrower's Project or to reimburse the Borrower for expenditures with respect to
Costs of the Borrower's Project paid by the Borrower prior to the issuance of such indebtednessin
accordance with a reimbursement alocation for such expenditures that complies with the
requirements of Treasury Regulations §1.150-2.

<{(vi)}> i (v)y The Borrower shall not directly or indirectly use or permit the use
of any proceeds of the Trust Bonds to pay any costs which are not Costs of the
Borrower's Project that constitute (A) a "capital expenditure,” within the meaning of
Treasury Regulations 81.150-1, or (B) interest on the Trust Bonds accruing during a
period commencing on the date of issuance of the Trust Bonds and ending on the date
that is the later of (1) three years from the date of issuance of the Trust Bonds or (I1) one
year after the completion date with respect to the Project, as set forth in Exhibit G to the
Trust Loan Agreement.

<{(vii)}> i (vi)y The Borrower shall not use the proceeds of the Trust Bonds (assuming
solely for this purpose that the proceeds of the Trust Bonds loaned to the Borrower represent all
of the proceeds of the Trust Bonds) in any manner that would cause the Trust Bonds to be
considered "federally guaranteed" within the meaning of Section 149(b) of the Code or "hedge
bonds" within the meaning of Section 149(g) of the Code.

<{(viii)}> i (vii)y The Borrower shall not issue any debt obligations that (A) are sold at
substantialy the same time as the Trust Bonds and finance or refinance the Loan made to the
Borrower, (B) are sold pursuant to the same plan of financing as the Trust Bonds and finance or
refinance the Loan made to the Borrower, and (C) are reasonably expected to be paid out of
substantially the same source of funds as the Trust Bonds and finance or refinance the Loan made
to the Borrower.



<{(ix)}> i (viii)y Neither the Borrower nor any "related party" (within the meaning of
Treasury Regulations §1.150-1) shall purchase Trust Bonds in an amount related to the amount of
the Loan.

<{(x)}> i (ix)y The Borrower will not issue or permit to be issued obligations that will
constitute an "advance refunding" of the Borrower Bond within the meaning of Section 149(d)(5)
of the Code without the express written consent of the Trust, which consent may only be
delivered by the Trust after the Trust has received naotice from the Borrower of such contemplated
action no later than sixty (60) days prior to any such contemplated action, and which consent isin
the sole discretion of the Trust.

<i[y> <{(xi)}> i (xX)y The Series 2010 B& C Borrower will not {invest amounts held in
any} <i have ay> reserve or replacement fund {of the Borrower} (within the meaning of Section
148(d)(1) of the Code) {that are} allocable to the Borrower Bond evidencing the Loan {at ayield
in excess of the yield on the Trust Bonds, al in accordance with the instructions of the Trust,
except for any period such amounts constitute proceeds of indebtedness of the Borrower the
interest on which is excluded from gross income for purposes of federal income taxation and such
amounts have not been reallocated to the Trust Bonds as "gross proceeds’ of the Trust Bonds (in
accordance with Treasury Regulation 81.148-6(b) or successor Treasury Regulations applicable
to the Trust Bonds} .<i y>

<i[<(xi)> i(x)y The Series 2010 B&C Borrower has a reserve or replacement fund
(within the meaning of Section 148(d)(1) of the Code) that is allocable to the Borrower Bond
evidencing the Loan, and such reserve or replacement fund is financed with indebtedness of the
Borrower the interest on which is excluded from gross income for purposes of federal income
taxation. Accordingly, amounts held in the reserve or replacement fund allocable to the Borrower
Bond evidencing the Loan shall be invested by the Borrower at ayield not in excess of the yield
on the Trust Bonds throughout the term of the Loan, unless the Borrower receives prior written
approval of the Trust. Amounts in the reserve or replacement fund allocable to the Borrower
Bond evidencing the Loan will be held in a segregated account and invested separately from any
other moneys so that such amounts will not be held in a"commingled fund" (within the meaning
of Treasury Regulations §1.148-1(b)). The investment restrictions contained in this subsection
shall not apply in the event the Trust receives an opinion of Bond Counsel to the effect that non-
compliance with such restrictions will not affect the exclusion from gross income of the interest
on the Trust Bonds.]y>

<i[<(xi)> i (x)y The Borrower has a reserve or replacement fund (within the meaning of
Section 148(d)(1) of the Code) that is allocable to the Borrower Bond evidencing the Loan, and
such reserve or replacement fund is not financed with indebtedness of the Borrower the interest
on which is excluded from gross income for purposes of federal income taxation. Accordingly,
amounts held in the reserve or replacement fund allocable to the Borrower Bond evidencing the
Loan shall be invested by the Borrower at a yield not in excess of the yield on the Trust Bonds
throughout the term of the Loan, unless the Borrower receives prior written approval of the Trust.
Amounts in the reserve or replacement fund allocable to the Borrower Bond evidencing the Loan
will be held in a segregated account and invested separately from any other moneys so that such
amounts will not be held in a "commingled fund" (within the meaning of Treasury Regulations
§1.148-1(b)). The investment restrictions contained in this subsection shall not apply in the event
the Trust receives an opinion of Bond Counsd to the effect that non-compliance with such
restrictions will not affect the exclusion from gross income of the interest on the Trust Bonds.]>
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<{(xii)}> i (xi)y No "gross proceeds' of the Trust Bonds held by the Borrower (other
than amounts in a "bona fide debt service fund") will be held in a "commingled fund" (as such
terms are defined in Treasury Regulations §81.148-1(b)).

<{(xiii)}> i (xii)y Based upon al of the objective facts and circumstances in existence on
the date of issuance of the Trust Bonds used to finance the Project, (A) within six months of the
date of issuance of the Trust Bonds used to finance the Project, the Borrower will incur a
substantial binding obligation to a third party to expend on the Project at least five percent (5%)
of the "net sale proceeds’ (within the meaning of Treasury Regulations 81.148-1) of the Loan
used to finance the Project (treating an obligation as not being binding if it is subject to
contingencies within the control of the Borrower, the Trust or a "related party" (within the
meaning of Treasury Regulations §1.150-1)), (B) completion of the Project and the allocation to
expenditures of the "net sale proceeds’ of the Loan used to finance the Project will proceed with
due diligence, and (C) all of the proceeds of the Loan used to finance the Project (other than
amounts deposited into the Debt Service Reserve Fund allocable to that portion of the Loan used
to finance reserve capacity, if any) and investment earnings thereon will be spent prior to the
period ending three (3) years subsequent to the date of issuance of the Trust Bonds used to
finance the Project. Accordingly, the proceeds of the Loan deposited in the Project Loan Account
used to finance the Project will be eligible for the 3-year arbitrage temporary period since the
expenditure test, time test and due diligence test, as set forth in Treasury Regulations §1.148-
2(e)(2), will be satisfied.

<{(xiv)}> i (xiii)y The weighted average maturity of the Loan does not exceed 120% of
the average reasonably expected economic life of the Project financed or refinanced with the
Loan, determined in the same manner as under Section 147(b) of the Code. Accordingly, the
term of the Loan will not be longer than is reasonably necessary for the governmental purposes of
the Loan within the meaning of Treasury Regulations §1.148-1(c)(4).

<{(xv) The Borrower shal only enter into service contracts (including management
contracts), with respect to any portion of the Project financed by the Trust Bonds, with a
"governmental unit" (within the meaning of Section 141 of the Code) or only when such contract
complies with Rev. Proc. 97-13, 1997-1 |.R.B. 18, or successor provisions applicable to the Trust
Bonds; provided, that the Borrower delivers an opinion of Bond Counsel, in form and substance
satisfactory to the Trust, to the effect that the entering into of such contracts by the Borrower will
not adversely affect the exclusion from gross income for federal income tax purposes of the
interest on the Trust Bonds.} >

<{(xvi)}> i (xiv)y The Borrower shall, within 30 days of date the Borrower concludes
that no additional proceeds of the Loan will be required to pay costs of the Project, provide to the
Trust a certificate of the Borrower evidencing such conclusion.

For purposes of this subsection and subsection {(g)} <i (h)y> of this Section 2.02, quoted terms

shall have the meanings given thereto by Section 148 of the Code, including, particularly, Treasury
Regulations §81.148-1 through 1.148-11, inclusive, as supplemented or amended, to the extent applicable
to the Trust Bonds, and any successor Treasury Regulations applicable to the Trust Bonds.

{(H)}<i(gyy> Operation and Maintenance of Environmental Infrastructure System. The

Borrower covenants and agrees that it shall, in accordance with prudent environmental infrastructure
utility practice, (i) at all times operate the properties of its Environmenta Infrastructure System and any
business in connection therewith in an efficient manner, (ii) maintain its Environmental Infrastructure
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System in good repair, working order and operating condition, and (iii) from time to time make all
necessary and proper repairs, renewals, replacements, additions, betterments and improvements with
respect to its Environmental Infrastructure System so that at all times the business carried on in
connection therewith shall be properly and advantageously conducted.

{(O}<i(j)y> Insurance. The Borrower shall maintain or cause to be maintained, in force,
insurance policies with responsible insurers or self-insurance programs providing against risk of direct
physical loss, damage or destruction of its Environmental Infrastructure System at least to the extent that
similar insurance is usually carried by utilities constructing, operating and maintaining Environmental
Infrastructure Facilities of the nature of the Borrower's Environmental Infrastructure System, including
liability coverage, al to the extent available at reasonable cost but in no case less than will satisfy all
applicable regulatory requirements.

(9)] Continuing Disclosure Covenant. To the extent that the Trust, in its sole discretion,
determines, at any time prior to the termination of the Loan Term, that the Borrower is a material
"obligated person”, as the term "obligated person” is defined in Rule 15¢2-12, with materiality being
determined by the Trust pursuant to criteria established, from time to time, by the Trust in its sole
discretion and set forth in a bond resolution or official statement of the Trust, the Borrower hereby
covenants that it will authorize and provide to the Trust, for inclusion in any preliminary officia
statement or official statement of the Trust, all statements and information relating to the Borrower <[and
the Underlying Government Unit] [and the Indirect Underlying Government Unit]> deemed material by
the Trust for the purpose of satisfying Rule 15¢2-12 as well as Rule 10b-5 promulgated pursuant to the
Securities Exchange Act of 1934, as amended or supplemented, including any successor regulation or
statute thereto ("Rule 10b-5"), including certificates and written representations of the Borrower
evidencing its compliance with Rule 15¢2-12 and Rule 10b-5; and the Borrower hereby further covenants
that the Borrower shall execute and deliver the Continuing Disclosure Agreement, in substantialy the
form attached hereto as Exhibit H, with such revisions thereto prior to execution and delivery thereof as
the Trust shall determine to be necessary, desirable or convenient, in its sole discretion, for the purpose of
satisfying Rule 15¢2-12 and the purposes and intent thereof, as Rule 15¢2-12, its purposes and intent may
hereafter be interpreted from time to time by the SEC or any court of competent jurisdiction; and pursuant
to the terms and provisions of the Continuing Disclosure Agreement, the Borrower shall thereafter
provide on-going disclosure with respect to all statements and information relating to the Borrower <[and
the Underlying Government Unit] [and the Indirect Underlying Government Unit]> in satisfaction of the
requirements set forth in Rule 15¢2-12 and Rule 10b-5, including, without limitation, the provision of
certificates and written representations of the Borrower evidencing its compliance with Rule 15¢2-12 and
Rule 10b-5.

SECTION 3.01. Loan; Loan Term. The Trust hereby agrees to make the Loan as described in
Exhibit A-2 hereof and to disburse proceeds of the Loan to the Borrower in accordance with Section 3.02
and Exhibit C hereof, and the Borrower hereby agrees to borrow and accept the Loan from the Trust upon
the terms set forth in Exhibit A-2 attached hereto and made a part hereof; provided, however, that the
Trust shall be under no obligation to make the Loan if (a) a the Loan Closing, the Borrower does not
deliver to the Trust a Borrower Bond and such other documents required under Section {2.02(k)}
<i 2.02(l)y> hereof, or (b) an Event of Default has occurred and is continuing under the Bond Resolution
or this Loan Agreement. Although the Trust intends to disburse proceeds of the Loan to the Borrower at
the times and up to the amounts set forth in Exhibit C to pay a portion of the Cost of the Project, due to
unforeseen circumstances there may not be a sufficient amount on deposit in the Project Fund on any date
to make the disbursement in such amount. Nevertheless, the Borrower agrees that the amount actually
deposited in the Project Loan Account at the Loan Closing plus the Borrower's allocable share of [(i)]
certain costs of issuance and underwriter's discount for all Trust Bonds issued to finance the Loan [and]
[(ii) capitalized interest during the Project construction period] shall constitute the initial principal amount
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of the Loan (as the same may be adjusted downward in accordance with the definition thereof), and
neither the Trust nor the Trustee shall have any obligation thereafter to loan any additional amounts to the
Borrower.

The Borrower shall use the proceeds of the Loan strictly in accordance with Section 2.01(h)
hereof.

The payment obligations created under this Loan Agreement and the obligations to pay the
principal of the Borrower Bond, Interest on the Borrower Bond and other amounts due under the
Borrower Bond are each {i direct, general, irrevocable and unconditionaly} <special> obligations of the
Borrower payable {ifrom any source legally available to the Borrowery} <solely from the Revenues in
accordance with the terms of and to the extent provided in the Borrower Bond Resolution <[> <{,
including, without limitation,}> {the general tax revenues of the Borrower, and the Borrower shall, if
necessary, levy ad valorem taxes upon all the taxable property within the Borrower for the payment of
such obligations, without limitation as to rate or amount.} <moneys payable pursuant to the Service
Agreement in respect of debt service on the Borrower Bond]>.

SECTION 3.02. Disbursement of Loan Proceeds. (@) The Trustee, as the agent of the Trust,
shall disburse the amounts on deposit in the Project Loan Account to the Borrower upon receipt of a
requisition executed by an Authorized Officer of the Borrower, and approved by the Trust, in a form
meeting the requirements of Section 5.02(3) of the Bond Resolution.

(b) The Trust and Trustee shall not be required to disburse any Loan proceeds to the
Borrower under this Loan Agreement, unless:

(i) the proceeds of the Trust Bonds shall be available for disbursement, as determined
solely by the Trust;

(i) in accordance with the "New Jersey Environmental Trust Act”, P.L. 1985, c. 329, as
amended (N.J.S.A. 58:11B-1 et seq.), and the Regulations, the Borrower shall have timely applied
for, shall have been awarded and, prior to or simultaneously with the Loan Closing, shall have
closed a Fund Loan for a portion of the Allowable Costs (as defined in such Regulations) of the
Project in an amount not in excess of the amount of Allowable Costs of the Project financed by
the Loan from the Trust;

(iii) the Borrower shall have {funds available} <ion hand moneysy> to pay for the
greater of (A) that portion of the total cost of the Project that is not eligible to be funded from the
Fund Loan or the Loan, or (B) that portion of the total cost of the Project that exceeds the actual
amounts of the loan commitments made by the State and the Trust, respectively, for the Fund
Loan and the Loan; and

(iv) no Event of Default nor any event that, with the passage of time or service of notice
or both, would constitute an Event of Default shall have occurred and be continuing hereunder.

SECTION 3.03. Amounts Payable. (a) The Borrower shal repay the Loan in installments
payable to the Trustee as follows:

(i) the principal of the Loan shall be repaid annually on August 1, commencing August 1,
200, in accordance with the schedule set forth in Exhibit A-2 attached hereto and made a part
hereof, as the same may be amended or modified by any credits applicable to the Borrower as set
forth in the Bond Resolution;
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(ii) the Interest Portion described in clause (i) of the definition thereof shall be paid
semiannually on February 1 and August 1, commencing August 1, 200_, in accordance with the
schedule set forth in Exhibit A-2 attached hereto and made a part hereof, as the same may be
amended or modified by any credits applicable to the Borrower as set forth in the Bond
Resolution; and

(iii) the Interest Portion described in clause (ii) of the definition thereof shall be paid
upon the date of optional redemption or acceleration, as the case may be, of the Trust Bonds
allocableto any prepaid or accelerated Trust Bond L oan Repayment.

The obligations of the Borrower under the Borrower Bond shall be deemed to be amounts
payable under this Section 3.03. Each Loan Repayment, whether satisfied through a direct payment by
the Borrower to the Trustee or (with respect to the Interest Portion) through the use of Trust Bond
proceeds and income thereon on deposit in the Interest Account (as defined in the Bond Resolution) to
pay interest on the Trust Bonds, shall be deemed to be a credit against the corresponding obligation of the
Borrower under this Section 3.03 and shall fulfill the Borrower's obligation to pay such amount hereunder
and under the Borrower Bond. Each payment made to the Trustee pursuant to this Section 3.03 shall be
applied first to the Interest Portion then due and payable, second to the principal of the Loan then due and
payable, third to the payment of the Administrative Fee, and, finally, to the payment of any late charges
hereunder.

(b) The Interest on the Loan described in clause (iii) of the definition thereof shall (i) consist
of alate charge for any Trust Bond Loan Repayment that is received by the Trustee later than the tenth
(10th) day following its due date and (ii) be payable immediately thereafter in an amount equal to the
greater of twelve percent (12%) per annum or the Prime Rate plus one half of one percent per annum on
such late payment from its due date to the date it is actually paid; provided, however, that the rate of
Interest on the Loan, including, without limitation, any late payment charges incurred hereunder, shall not
exceed the maximum interest rate permitted by law.

(© The Borrower shall receive, as a credit against its semiannual payment obligations of the
Interest Portion, the amounts certified by the Trust pursuant to Section 5.10 of the Bond Resolution. Such
amounts shall represent the Borrower's allocable share of the interest earnings on certain funds and
accounts established under the Bond Resolution, calculated in accordance with Section 5.10 of the Bond
Resolution.

(d) In accordance with the provisions of the Bond Resolution, the Borrower shall receive, as
acredit againgt its Trust Bond Loan Repayments, the amounts set forth in the certificate of the Trust filed
with the Trustee pursuant to Section 5.02(4) of the Bond Resol ution.

(e The Interest on the Loan described in clause (ii) of the definition thereof shall be paid by
the Borrower in the amount of one-half of the Administrative Fee, if any, to the Trustee semiannually on
each February 1 and August 1, commencing August 1, 2011, during the term of the Loan.

<[> <{(f) In the event that the Borrower fails or is unable to pay promptly to the Trust in
full any Loan Repayment or any other payment required under this Loan Agreement when due, the
Borrower {hereby acknowledges that the Trust may exercise its right under and in accordance with
Section 12a of the Act} <shall take all measures permitted by its Service Agreement with the Underlying
Government Unit to enforce prompt payment by the Underlying Government Unit of its obligations in
accordance with the terms of the Service Agreement in order> to satisfy such deficiency {from State-aid
payable to the Borrower}. The amount {of State-aid} so paid to the Trustee shall be deemed to be a
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credit against the obligations of the Borrower under this Section 3.03, and any such payment made to the
Trustee shall fulfill the Borrower's obligation to pay such amount under this Loan Agreement and the
Borrower Bond. Each such payment {of State-aid} so made to the Trustee shall be applied first to the
Interest Portion then due and payable, second, to the extent available, to the principal of the Loan then
due and payable, third, to the extent available, to the Administrative Fee, fourth, to the extent available, to
the payment of any late charges incurred hereunder, and, finally, to the extent available, to any other
payment required under this Loan Agreement.} >

<(g) Inthe event that the Borrower fails or is unable to pay promptly to the Trust in full any
Loan Repayment or any other payment required under this Loan Agreement when due and the Underlying
Government Unit [(other than an Authority Underlying Government Unit)], which has entered into the
Service Agreement with the Borrower, fails to satisfy the resulting payment deficiency when due, the
Borrower hereby acknowledges that the Trust may exercise its right under and in accordance with Section
12a of the Act to satisfy such deficiency from State-aid payable to the Underlying Government Unit
[(other than an Authority Underlying Government Unit)]. The amount of State-aid so paid to the Trustee
shall be deemed to be a credit against the obligations of the Borrower under this Section 3.03, and any
such payment made to the Trustee shall fulfill the Borrower's obligation to pay such amount under this
Loan Agreement and the Borrower Bond. Each such payment of State-aid so made to the Trustee shall be
applied first to the Interest Portion then due and payable, second, to the extent available, to the principal
of the Loan then due and payable, third, to the extent available, to the Administrative Fee, fourth, to the
extent available, to the payment of any late charges incurred hereunder, and, finally, to the extent
available, to any other payment required under this Loan Agreement.]>

SECTION 3.03A. Amounts on Deposit in Project Loan Account after Completion of
Project Draws. (@) If, on the date which is one hundred eighty (180) days following the final date for
which a disbursement of Loan proceeds is scheduled to be made pursuant to Exhibit C to the Trust Loan
Agreement, any amounts remain on deposit in the Borrower’s Project Loan Account, the Borrower must
provide to the Trust and the Department a certificate of an Authorized Officer of the Borrower (i) stating
that the Borrower has not yet completed the Project, (ii) stating that the Borrower intends to complete the
Project, (iii) setting forth the amount of remaining Loan Proceeds required to complete the Project, and
(iv) providing a revised draw schedule, in a form similar to Exhibit C Trust Loan Agreement and
approved by the Department.

(b) If, on the date which is one hundred eighty (180) days following the final date for which
adisbursement of Loan proceeds is scheduled to be made pursuant to arevised draw schedule certified to
the Trust and the Department in accordance with Section 3.03A(a) of the Trust Loan Agreement, any
amounts remain on deposit in the Borrower’s Project Loan Account, the Borrower must provide to the
Trust and the Department a certificate of an Authorized Officer of the Borrower (i) stating that the
Borrower has not yet completed the Project, (ii) stating that the Borrower intends to complete the Project,
(iii) setting forth the amount of remaining Loan Proceeds required to complete the Project, and (iv)
providing arevised draw schedule, in aform similar to Exhibit C Trust Loan Agreement and approved by
the Department.

(© If the Borrower fails to provide the certificate described in paragraphs (a) or (b) of this Section
3.03A, when due, or if such certificate, or any other certificate provided by the Borrower to the Trust
pursuant to the Trust Loan Agreement, states that the Borrower does not require all or any portion of the
amount on deposit in the Project Loan Account to complete the Project, such amounts on deposit in the
Project Loan Account which are not certified by an Authorized Officer of the Borrower as being required
to compl ete the Project (“ Excess Project Funds’) shall be applied as follows:
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() If the Excess Project Funds are less than or equal to the greater of (A) $250,000 or (B)
the amount of Loan Repayments due from the Borrower to the Trust in the next succeeding calendar year,
the Excess Project Funds shall be applied by the Trust toward the Borrower’ s obligation to make the Loan
Repayments next coming due; or

(i) If the Excess Project Funds are greater than the greater of (A) $250,000 or (B) the
amount of Loan Repayments due from the Borrower to the Trust in the next succeeding calendar year, the
Excess Project Funds shall be applied by the Trust as a prepayment of the Borrower’s Loan Repayments,
and shall be applied to the principal payments (including premium, if any) on the Loan in inverse order of
their maturity.

SECTION 3.04. Unconditional Obligations. The {direct, general} obligation of the Borrower
to make the Loan Repayments and all other payments required hereunder and the obligation to perform
and observe the other duties, covenants, obligations and agreements on its part contained herein shall be
absolute and unconditional, and shall not be abated, rebated, set-off, reduced, abrogated, terminated,
waived, diminished, postponed or otherwise modified in any manner or to any extent whatsoever while
any Trust Bonds remain outstanding or any Loan Repayments remain unpaid, for any reason, regardless
of any contingency, act of God, event or cause whatsoever, including (without limitation) any acts or
circumstances that may constitute failure of consideration, eviction or constructive eviction, the taking by
eminent domain or destruction of or damage to the Project or Environmental Infrastructure System,
commercia frustration of the purpose, any change in the laws of the United States of America or of the
State or any political subdivision of either or in the rules or regulations of any governmental authority,
any failure of the Trust or the Trustee to perform and observe any agreement, whether express or implied,
or any duty, liability or obligation arising out of or connected with the Project, this Loan Agreement or
the Bond Resolution, or any rights of set-off, recoupment, abatement or counterclaim that the Borrower
might otherwise have against the Trust, the Trustee, or any other party or parties; provided, however, that
payments hereunder shall not constitute a waiver of any such rights. The Borrower shall not be obligated
to make any payments required to be made by any other Borrowers under separate Loan Agreements.

SECTION 3.05. Loan Agreement to Survive Bond Resolution and Trust Bonds. The Series
2010 B& C Borrower acknowledges that its duties, covenants, obligations and agreements hereunder shall
survive the discharge of the Bond Resolution applicable to the Trust Bonds and shall survive the payment
of the principal and redemption premium, if any, of and the interest on the Trust Bonds until the Borrower
can take no action or fail to take any action that could adversely affect the exclusion from gross income of
the interest on the Trust Bonds for purposes of federal income taxation, at which time such duties,
covenants, obligations and agreements hereunder shall, except for those set forth in Sections 3.06(a) and
(b) hereof, terminate.

SECTION 3.07. Option to Prepay Loan Repayments. The Borrower may prepay the Trust
Bond Loan Repayments, in whole or in part (but if in part, in the amount of $100,000 or any integral
multiple thereof), upon prior written notice to the Trust and the Trustee not less than ninety (90) daysin
addition to the number of days advance natice to the Trustee required for any optional redemption of the
Trust Bonds, and upon payment by the Borrower to the Trustee of amounts that, together with investment
earnings thereon, will be sufficient to pay the principal amount of the Trust Bond Loan Repayments to be
prepaid plus the Interest Portion described in clause (ii) of the definition thereof on any such date of
redemption; provided, however, that any such full or partial prepayment may only be made (i) if the
Borrower is not then in arrears on its Fund Loan, (ii) if the Borrower is contemporaneously making a full
or partial prepayment of the Fund Loan such that, after the prepayment of the Loan and the Fund Loan,
the Trugt, in its sole discretion, determines that the interests of the owners of the Trust Bonds are not
adversely affected by such prepayments, and (iii) upon the prior written approval of the Trust. In
addition, if at the time of such prepayment the Trust Bonds may only be redeemed at the option of the
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Trust upon payment of a premium, the Borrower shall add to its prepayment of Trust Bond Loan
Repayments an amount, as determined by the Trust, equal to such premium alocable to the Trust Bonds
to be redeemed as a result of the Borrower's prepayment. Prepayments shall be applied first to the
Interest Portion that accrues on the portion of the Loan to be prepaid until such prepayment date as
described in clause (ii) of the definition thereof and then to principal payments (including premium, if
any) on the Loan in inverse order of their maturity.

SECTION 3.08. Priority of Loan and Fund Loan. (a) The Borrower hereby agrees that, to the
extent alowed by law <ior the Borrower Bond Resolutiony>, any Loan Repayments then due and
payable on the Loan shall be satisfied by the Trustee before any loan repayments on the Borrower's Fund
Loan shal be satisfied by the Trustee. The Borrower agrees not to interfere with any such action by the
Trustee.

(b) The Borrower hereby acknowledges that in the event the Borrower fails or is unable to
pay promptly to the Trust in full any Trust Bond Loan Repayments under this Loan Agreement when due,
then any (i) Administrative Fee paid hereunder, (ii) late charges paid hereunder, and (iii) loan repayments
paid by the Borrower on its Fund Loan under the related loan agreement therefor, any of which payments
shall be received by the Trustee during the time of any such Trust Bond Loan Repayment deficiency,
shall first be applied by the Trustee to satisfy such Trust Bond Loan Repayment deficiency as a credit
against the obligations of the Borrower to make payments of the Interest Portion under the Loan and the
Borrower Bond, second, to the extent available, to make Trust Bond Loan Repayments of principal
hereunder and payments of principal under the Borrower Bond, third, to the extent available, to pay the
Administrative Fee, fourth, to the extent available, to pay any late charges hereunder, fifth, to the extent
available, to satisfy the repayment of the Borrower's Fund Loan under its related loan agreement therefor,
and, finally, to the extent available, to satisfy the repayment of the administrative fee under any such
related loan agreement.

(© The Borrower hereby further acknowledges that any loan repayments paid by the
Borrower on its Fund Loan under the related loan agreement therefor shall be applied (i) according to the
Bond Resolution and (ii) according to the provisions of the Master Program Trust Agreement.

SECTION 3.09. Approval of the New Jersey State Treasurer. The Borrower and the Trust
hereby acknowledge that prior to or simultaneously with the Loan Closing, the New Jersey State
Treasurer, in satisfaction of the requirements of Section 9a of the Act, issued the “ Certificate of the New
Jersey State Treasurer Regarding the Approval of the Trust Loan and the Fund Loan” (the “Treasurer’s
Certificate”). Pursuant to the terms of the Treasurer's Certificate, the New Jersey State Treasurer
approved the Loan and the terms and conditions thereof as established by the provisions of this Loan
Agreement.

SECTION 4.01. Assignment and Transfer by Trust. (@ The Borrower hereby expressly
acknowledges that, other than the provisions of Section {2.02(c)(ii)} <i 2.02(d)(ii)y> hereof, the Trust's
right, title and interest in, to and under this Loan Agreement and the Borrower Bond have been assigned
to the Trustee as security for the Trust Bonds as provided in the Bond Resolution, and that if any Event of
Default shall occur, the Trustee or any Bond Insurer (as such term may be defined in the Bond
Resolution), if applicable, pursuant to the Bond Resolution, shall be entitled to act hereunder in the place
and stead of the Trust. The Borrower hereby acknowledges the requirements of the Bond Resolution
applicable to the Trust Bonds and consents to such assignment and appointment. This Loan Agreement
and the Borrower Bond, including, without limitation, the right to receive payments required to be made
by the Borrower hereunder and to compel or otherwise enforce observance and performance by the
Borrower of its other duties, covenants, obligations and agreements hereunder, may be further transferred,
assigned and reassigned in whole or in part to one or more assignees or subassignees by the Trustee at any
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time subsequent to their execution without the necessity of obtaining the consent of, but after giving prior
written notice to, the Borrower.

The Trust shall retain the right to compel or otherwise enforce observance and performance by
the Borrower of its duties, covenants, obligations and agreements under Section {2.02(c)(ii)}
<i 2.02(d)(ii)y> hereof; provided, however, that in no event shall the Trust have the right to accelerate the
Borrower Bond in connection with the enforcement of Section {2.02(c)(ii)} <i 2.02(d)(ii)y> hereof.

(b) The Borrower hereby approves and consents to any assignment or transfer of this Loan
Agreement and the Borrower Bond that the Trust deems to be necessary in connection with any refunding
of the Trust Bonds or the issuance of additional bonds under the Bond Resolution or otherwise, al in
connection with the pooled loan program of the Trust.

SECTION 4.02. Assignment by Borrower. Neither this Loan Agreement nor the Borrower
Bond may be assigned by the Borrower for any reason, unless the following conditions shall be satisfied:
(i) the Trust and the Trustee shall have approved said assignment in writing; (ii) the assignee shall have
expressly assumed in writing the full and faithful observance and performance of the Borrower's duties,
covenants, obligations and agreements under this Loan Agreement and, to the extent permitted under
applicable law, the Borrower Bond; (iii) immediately after such assignment, the assignee shall not be in
default in the observance or performance of any duties, covenants, obligations or agreements of the
Borrower under this Loan Agreement or the Borrower Bond; and (iv) the Trust shall have received an
opinion of Bond Counsel to the effect that such assignment will not adversely affect the security of the
holders of the Series 2010 B& C Bonds or the exclusion of the interest on the Trust Bonds from gross
income for purposes of federal income taxation under Section 103(a) of the Code.

SECTION 5.01. Eventsof Default. If any of the following events occur, it is hereby defined as
and declared to be and to constitute an "Event of Default":

@ failure by the Borrower to pay, or cause to be paid, any Trust Bond Loan Repayment
required to be paid hereunder when due, which failure shall continue for a period of fifteen (15) days;

(b) <faillure by the Borrower to make, or cause to be made, any required payments of
principal, redemption premium, if any, and interest on any bonds, notes or other obligations of the
Borrower (other than the Loan and the Borrower Bond), after giving effect to the applicable grace period,
the payments of which are secured by the Revenues of the Environmental Infrastructure System;

(c)> failure by the Borrower to pay, or cause to be paid, the Administrative Fee or any late
charges incurred hereunder or any portion thereof when due or to observe and perform any duty,
covenant, obligation or agreement on its part to be observed or performed under this Loan Agreement,
other than as referred to in subsection (a) of this Section 5.01 or other than the obligations of the
Borrower contained in Section {2.02(c)(ii)} <i2.02(d)(ii)y> hereof and in Exhibit F hereto, which failure
shall continue for a period of thirty (30) days after written notice, specifying such failure and requesting
that it be remedied, is given to the Borrower by the Trustee, unless the Trustee shall agree in writing to an
extension of such time prior to its expiration; provided, however, that if the failure stated in such noticeis
correctable but cannot be corrected within the applicable period, the Trustee may not unreasonably
withhold its consent to an extension of such time up to 120 days from the delivery of the written notice
referred to above if corrective action is instituted by the Borrower within the applicable period and
diligently pursued until the Event of Default is corrected;
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{i(c)y}<(d)> any representation made by or on behalf of the Borrower contained in this Loan
Agreement, or in any instrument furnished in compliance with or with reference to this Loan Agreement
or the Loan, isfalse or misleading in any material respect;

{i(dy}<(e)> a petition is filed by or against the Borrower under any federal or state
bankruptcy or insolvency law or other similar law in effect on the date of this Loan Agreement or
thereafter enacted, unless in the case of any such petition filed against the Borrower such petition shall be
dismissed within thirty (30) days after such filing and such dismissal shall be final and not subject to
appeal; or the Borrower shall become insolvent or bankrupt or shall make an assignment for the benefit of
its creditors; or a custodian (including, without limitation, a receiver, liquidator or trustee, <{but not
including a takeover by the Division of Local Government Services in the New Jersey Department of
Community Affairs)}> of the Borrower or any of its property shall be appointed by court order or take
possession of the Borrower or its property or assets if such order remains in effect or such possession
continues for more than thirty (30) days;

{i(e)y}<(f)> theBorrower shall generally fail to pay its debts as such debts become due; and

{i(fiy}<(g)> failure of the Borrower to observe or perform such additional duties, covenants,
obligations, agreements or conditions as are required by the Trust and specified in Exhibit F attached
hereto and made a part hereof.

SECTION 5.03. Remedies on Default. Whenever an Event of Default referred to in Section
5.01 hereof shall have occurred and be continuing, the Borrower acknowledges the rights of the Trustee
and of any Bond Insurer to direct any and all remedies in accordance with the terms of the Bond
Resolution, and the Borrower also acknowledges that the Trust shall have the right to take, or to direct the
Trustee to take, any action permitted or required pursuant to the Bond Resolution and to take whatever
other action at law or in equity may appear necessary or desirable to collect the amounts then due and
thereafter to become due hereunder or to enforce the observance and performance of any duty, covenant,
obligation or agreement of the Borrower hereunder.

In addition, if an Event of Default referred to in Section 5.01(a) hereof shall have occurred and be
continuing, the Trust shall, to the extent allowed by applicable law and to the extent and in the manner set
forth in the Bond Resolution, have the right to declare, or to direct the Trustee to declare, all Loan
Repayments and all other amounts due hereunder (including, without limitation, payments under the
Borrower Bond) together with the prepayment premium, if any, calculated pursuant to Section 3.07
hereof to be immediately due and payable, and upon notice to the Borrower the same shall become due
and payable without further notice or demand.

SECTION 5.05. Application of Moneys. Any moneys collected by the Trust or the Trustee
pursuant to Section 5.03 hereof shall be applied (a) first, to pay any attorneys fees or other fees and
expenses owed by the Borrower pursuant to Section 5.04 hereof, (b) second, to the extent available, to
pay the Interest Portion then due and payable, (c) third, to the extent available, to pay the principal due
and payable on the Loan, (d) fourth, to the extent available, to pay the Administrative Fee, any late
charges incurred hereunder or any other amounts due and payable under this Loan Agreement, and (€)
fifth, to the extent available, to pay the Interest Portion and the principal on the Loan and other amounts
payable hereunder as such amounts become due and payable.

SECTION 6.04. Amendments, Supplements and Modifications. Except as otherwise

provided in this Section 6.04, this Loan Agreement may not be amended, supplemented or modified
without the prior written consent of the Trust and the Borrower and without the satisfaction of all
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conditions set forth in Section 11.12 of the Bond Resolution. Notwithstanding the conditions set forth in
Section 11.12 of the Bond Resolution, (i) Section 2.02(p) hereof may be amended, supplemented or
modified upon the written consent of the Trust and the Borrower and without the consent of the Trustee,
any Bond Insurer or any holders of the Trust Bonds, and (ii) Exhibit H hereto may be amended,
supplemented or modified prior to the execution and delivery thereof as the Trust, in its sole discretion,
shall determine to be necessary, desirable or convenient for the purpose of satisfying Rule 15¢2-12 and
the purpose and intent thereof as Rule 15¢2-12, its purpose and intent may hereafter be interpreted from
time to time by the SEC or any court of competent jurisdiction, and such amendment, supplement or
modification shall not require the consent of the Borrower, the Trustee, any Bond Insurer or any holders
of the Trust Bonds.

SUMMARY OF THE CONTINUING DISCLOSURE AGREEMENT

The following are excerpts of certain provisions of the form of the Continuing Disclosure
Agreement, which form is attached to each Series 2010 B&C Trust Loan Agreement and made a part
thereof. Unless otherwise indicated by the bracketed language set forth herein (which highlights the
variations between certain provisions of the form of the Continuing Disclosure Agreement relevant for the
Special Obligation Series 2010 B& C Borrowers and the corresponding provisions thereof relevant for the
General Obligation Series 2010 B& C Borrowers and Private Series 2010 B& C Borrowers), this summary
applies equally in all other respects to each of the Special Obligation Series 2010 B& C Borrowers, the
General Obligation Series 2010 B&C Borrowers and the Private Series 2010 B&C Borrowers. These
excerpts are not to be considered a full statement of the terms of the form of the Continuing Disclosure
Agreement and, accordingly, are qualified by reference thereto and are subject to the full text thereof. A
copy of the Continuing Disclosure Agreement may be obtained from the Trust upon request. The section
references listed below and the beginning of each excerpt reference particular sections of the Continuing
Disclosure Agreement.

Section 1.2.  Additional Definitions. The following additional terms shall have the meanings
specified below:

"Annual Report" means Financial Statements and Operating Data provided at least annually
with respect to the Local Unit [and the Underlying Government Unit].

" Bond Disclosure Event" means any event described in Section 2.6(a) of this Agreement.

" Bond Disclosure Event Notice" means the notice to each National Repository or to the MSRB
and the State Depository, if any, as provided in Section 2.6(b) of this Agreement.

"Bondholder" or "Holder" or any similar term, when used with reference to the Bonds, means
any person who shall be the registered owner of any outstanding Bonds, including holders of beneficial
interestsin the Bonds.

" Dissemination Agent” means an entity acting in its capacity as Dissemination Agent under this
Agreement or any successor Dissemination Agent designated in writing by the Local Unit that has filed a
written acceptance of such designation.

"Financial Statements' means the audited financial statements of the Local Unit [and the
Underlying Government Unit] for each Fiscal Year, including, without limitation, balance sheets,
statements of changes in fund balances and statements of current funds, revenues, expenditures and other
charges or statements that convey similar information.
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" Fiscal Year" meansthe fiscal year of the Local Unit as determined by the Local Unit from time
to time pursuant to State law. As of the date of this Agreement, the Fiscal Year of the Local Unit begins
on [MONTH] of each calendar year and closes on the following [MONTH].

"GAAP" means generally accepted accounting principles as in effect from time to time in the
United States of America, consistently applied, as modified by governmental accounting standards and
mandated State statutory principles applicable to the Local Unit [or the Underlying Government Unit] as
may be in effect from time to time.

"GAAS' means generally accepted auditing standards as in effect from time to time in the
United States of America, consistently applied, as modified by governmental auditing standards and
mandated State statutory principles applicable to the Local Unit [or the Underlying Government Unit] as
may be in effect from time to time.

"Local Unit Bond Disclosure Event" means any event described in Section 2.1(c) of this
Agreement.

"Local Unit Bond Disclosure Event Notice" means the notice to the Trust as provided in
Section 2.4(c) of this Agreement.

"M SRB" meansthe Municipal Securities Rulemaking Board.

"National Repository"” means a "nationaly recognized municipal securities information
repository” within the meaning of Rule 15c2-12. As of the date of this Agreement, the National
Repositories are as designated by the SEC in accordance with Rule 15¢2-12.

"OCBOA" means any other comprehensive basis of accounting as in effect from time to time in
the State, consistently applied. This basis of accounting is designed primarily for determining compliance
with legal provisions and budgetary restrictions and as a means of reporting on the stewardship of public
officials with respect to public funds and is a comprehensive basis of accounting other than generaly
accepted accounting principles.

" Operating Data" means certain financial and statistical information of the Local Unit [and the
Underlying Government Unit], which for purposes of this Agreement shall include the financia and
statistical information, a copy of which is attached hereto as Exhibit A.

" Repository" means each National Repository and each State Depository, if any.

"Rule 15¢c-2-12" means the rule promulgated pursuant to the Securities Exchange Act of 1934
and codified at 17 C.F.R. 240.15c2-12, as the same may be further amended and supplemented from time
to time or any successor provision thereto.

" State Depository" means any public or private repository or entity designated by the State as a
state information depository for purposes of Rule 15¢2-12. [As of the date of this Agreement, there is no
State Depository].

[" Underlying Government Unit" means [Name of Underlying Loca Unit], which has entered
into a service agreement with the Local Unit.]
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Section 2.1.  Continuing Disclosure Covenants of Local Unit. The Local Unit agrees that it
will provide or, if the Local Unit has appointed or engaged a Dissemination Agent, shall cause the
Dissemination Agent to provide:

@ Not later than two hundred twenty-five (225) days after the end of each Fiscal Year,
commencing with the first Fiscal Year of the Local Unit ending after January 1, [YEAR] (which is
currently scheduled to end on [DATE]), an Annual Report to each Repository and to the Trust; provided,
that [with respect to] the Financial Statementq]:

() the audited financial statements] of the Local Unit may be submitted separately from the
balance of the Annual Report and later than the date required herein for the filing of the
Annual Report if the [Financial Statements] [audited financial statements| of the Local
Unit are not available by that date, but only if the unaudited financial statements of the
Local Unit areincluded in the Annual Report][;

(i) the audited financial statements of the Underlying Government Unit may be submitted
separately from the balance of the Annual Report and later than the date required herein
for the filing of the Annual Report if the fiscal year of the Underlying Governmental Unit
does not coincide with the Fiscal Year of the Local Unit; provided, that the audited
financial statements of the Underlying Government Unit are submitted no later than two
hundred twenty-five (225) days after the end of its fiscal year, except as provided in
clause (iii) below; and

(iii)  the audited financial statements of the Underlying Government Unit may be submitted
separately from the balance of the Annual Report and later than the date required herein
for thefiling of the audited financia statements of the Underlying Government Unit if the
audited financial statements of the Underlying Government Unit are not available by that
date, but only if the unaudited financia statements of the Underlying Government Unit
are provided on the date required herein for the filing of the audited financial statements
of the Underlying Government Unit].

(b) Not later than fifteen (15) days prior to the date of each Fiscal Year specified in Section
2.1(a) hereof, a copy of the Annual Report, complete to the extent required in Section 2.1(a) hereof, to the
Trustee and the Dissemination Agent (if the Local Unit has appointed or engaged a Dissemination Agent).
(© In a timely manner, not in excess of ten business days after the occurrence of the
applicable event, to the Trust, notice of any of the following events with respect to the Local Unit Bond
(each a"Loca Unit Bond Disclosure Event"), if material:
() Principal and interest payment delinquencies,
(i) Non-payment related defaults, if material;
(iii) Unscheduled draws on debt service reserves reflecting financial difficulties;
(iv) Unscheduled draws on credit enhancements reflecting financia difficulties;

(V) Substitution of credit or liquidity providers or their failure to perform;

(vi) Adverse tax opinions, the issuance by the Internal Revenue Service of proposed
or final determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB) or
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other material notices or determinations with respect to the tax status of the Local Unit
Bond, or other material events affecting the tax status of the Bonds;

(vii)  Modificationsto the rights of the holder of the Local Unit Bond, if material;
(viii)  Local Unit Bond calls, if material, and tender offers;
(ix) Local Unit Bond Defeasances,

) Release, substitution or sale of property securing repayment of the Local Unit
Bond, if material;

(xi) Rating changes,

(xiii)  Bankruptcy, insolvency, receivership or similar event of the Local Unit or the
Underlying Government Unit;

(xiii)  The consummation of a merger, consolidation, or acquisition involving the Local
Unit or the Underlying Government Unit, or the sale of all or substantially all of the
assets of the Local Unit or the Underlying Government Unit other than in the ordinary
course of business, the entry into a definitive agreement to undertake such an action, or
the termination of a definitive agreement relating to any such actions, other than pursuant
toitsterms, if material; and

(xiv)  Appointment of a successor to the Local Unit's Trustee, appointment of an
additional Local Unit Trustee, or the change of name of the Local Unit's Trustee, if
material.

Section 2.2.  Continuing Disclosure Representations of Local Unit. The Loca Unit
represents and warrants that:

) Financial Statements shall be prepared according to GAAP or OCBOA, as the case may
be.

(b) Financial Statements shall be audited by an independent certified public accountant or a
registered municipal accountant or such other accountant as shall be permitted or required under State law
in accordance with GAAS or any other audit requirements prescribed by the Division of Local
Government Services in the Department of Community Affairs of the State, as the case may be.

Section 2.4.  Responsibilities and Duties of Local Unit, Dissemination Agent and Trustee.
(a) If fifteen (15) days prior to the date specified in Section 2.1(a) hereof the Trustee has not received a
copy of the Annual Report, complete to the extent required in Section 2.1(a) hereof, the Trustee shall
contact the Local Unit to provide notice of the Local Unit's obligations pursuant to Sections 2.1(a), 2.1(b)
and 2.4(d)(ii) hereof.

(b) If the Trustee, by the date specified in Section 2.1(a) hereof, has not received a written
report from the Local Unit, as required by Section 2.4(d)(ii) hereof, indicating that an Annual Report,
complete to the extent required in Section 2.1(a) hereof, has been provided to the Repositories and the
Trust by the date specified in Section 2.1(a) hereof, the Trustee shall send a notice to each National
Repository or to the MSRB and the State Depository, if any, in substantialy the form attached hereto as
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Exhibit B together with any standard forms or cover sheets that may be required by the MSRB as of the
date thereof, with a copy thereof to the Trust and the Local Unit.

(© If the Local Unit has determined that the occurrence of a Local Unit Bond Disclosure
Event would be materia, the Local Unit or the Dissemination Agent (if one has been appointed or
engaged by the Local Unit) shall file promptly a notice of such occurrence with the Trust (the "Local Unit
Bond Disclosure Event Notice") in a form determined by the Local Unit; provided, that the Local Unit
Bond Disclosure Event Notice pertaining to the occurrence of a Local Unit Bond Disclosure Event
described in Section 2.1(c)(viii) (Local Unit Bond calls) or 2.1(c)(ix) (defeasances) hereof need not be
given under this Section 2.4(c) any earlier than the time when the notice (if any) of such Local Unit Bond
Disclosure Event shall otherwise be required to be given to the holder of the Local Unit Bond as provided
in any resolution, ordinance or agreement of the Local Unit.

(d) The Local Unit shall or, if the Local Unit has appointed or engaged a Dissemination
Agent, shall cause the Dissemination Agent to:

() determine each year, prior to the date for providing the Annual Report, the name
and address of each National Repository and each State Depository, if any; and

(i) by the date specified in Section 2.1(a) hereof, provide a written report to the

Trustee and the Trust (and, if a Dissemination Agent has been appointed, to the Local Unit), upon

which said parties may rely, certifying that the Annual Report, complete to the extent required in

Section 2.1(a) hereof, has been provided pursuant to this Agreement, stating the date it was

provided and listing all of the Repositories to which it was provided.

Section 2.6.  Responsibilities and Duties of Trust. (&) The Trust agrees that it will provide,
in atimely manner, to each National Repository or to the MSRB and the State Depository, if any, notice
of any of the following events with respect to the Bonds (each a "Bond Disclosure Event"), if material,
with a copy of such notice to the Trustee and the Local Unit (for informational purposes only):

() Principal and interest payment delinquencies;

(i) Non-payment related defaullts;

(iii) Unscheduled draws on debt service reserves reflecting financial difficulties;
(iv) Unscheduled draws on credit enhancements reflecting financial difficulties;

(V) Substitution of credit or liquidity providers or their failure to perform;

(vi) Adverse tax opinions or events affecting the tax-exempt status of the Series 2010
B&C Bonds;

(vii)  Modifications to the rights of the Holders of the Bonds;
(viii) Bond calls (other than regularly scheduled mandatory sinking fund redemptions
for which notice of redemption has been given to the Bondholders as required

pursuant to the provisions of the Resolution);

(ix) Defeasances;
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x) Release, substitution or sale of property securing repayment of the Bonds; and
(xi) Rating changes.

(b) If the Trust has determined that the occurrence of a Bond Disclosure Event would be
material, the Trust shall file promptly a notice of such occurrence with each National Repository or with
the MSRB and the State Depository, if any (the "Bond Disclosure Event Notice"), in a form determined
by the Trust together with any standard forms or cover sheets that may be required by the MSRB as of the
date thereof; provided, that the Bond Disclosure Event Notice pertaining to the occurrence of a Bond
Disclosure Event described in Section 2.6(a)(viii) (Bond calls) or 2.6(a)(ix) (defeasances) hereof need not
be given under this Section 2.6(b) any earlier than the time when the notice (if any) of such Bond
Disclosure Event shall be given to Holders of affected Bonds as provided in Sections 4.05 and 12.01 of
the Resolution, respectively. The obligations of the Trust to provide the notices required under this
Agreement are in addition to, and not in substitution of, any of the obligations (if any) of the Trustee to
provide notices of events of default to Holders under Article IX of the Resolution. The Trust shall file a
copy of each Bond Disclosure Event Notice with the Trustee and the Local Unit (for informational
purposes only).

Section 3.1.  Remedies. (a) The Trustee may, in reliance upon the advice of counsel (and at
the request of the Holders of at least twenty-five percent (25%) in aggregate principal amount of
outstanding Bonds, after the provision of indemnity in accordance with Section 10.05 of the Resolution,
shall), or any Bondholder may, for the equal benefit and protection of all Bondholders similarly situated,
take whatever action at law or in equity against the Local Unit or the Trust or any of their respective
officers, agents and employees necessary or desirable to enforce the specific performance and observance
of any abligation, agreement or covenant of the Local Unit and the Trust under this Agreement, and may
compel the Local Unit or the Trust or any of their respective officers, agents or employees (except for the
Dissemination Agent with respect to the obligations, agreements and covenants of the Loca Unit) to
perform and carry out their duties under this Agreement; provided, that no person or entity shall be
entitled to recover monetary damages hereunder under any circumstances; and provided, further, that any
Bondholder, acting for the equal benefit and protection of all Bondholders similarly situated, may pursue
specific performance only with respect to the failure to file Annual Reports, Local Unit Bond Disclosure
Event Notices and Bond Disclosure Event Notices required by this Agreement and may not pursue
specific performance in challenging the adequacy of Annual Reports that have been filed pursuant to the
provisions hereof.

(b) In case the Trustee or any Bondholder shall have proceeded to enforce its rights under
this Agreement and such proceedings shall have been discontinued or abandoned for any reason or shall
have been determined adversely to the Trustee or any Bondholder, as the case may be, then and in every
such case the Local Unit, the Trust, the Trustee and any Bondholder, as the case may be, shall be restored
respectively to their several positions and rights hereunder, and all rights, remedies and powers of the
Local Unit, the Trust, the Trustee and any Bondholder shall continue as though no such proceeding had
been taken.

(© Any failure by the Trust or the Local Unit to perform its respective obligations under this
Agreement shall not be deemed an event of default under either the Resolution or the Trust Loan
Agreement, as the case may be, and the sole remedy under this Agreement in the event of any failure by
the Trust or the Local Unit to comply with this Agreement shall be as set forth in Section 3.1(a) hereof.

Section 4.2.  Trust and Bondholders. (a) The Trust may enforce any such right, remedy or
claim conferred, given or granted hereunder in favor of the Trustee or the Holders of the Bonds.
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(b) Each Bondholder is hereby recognized as being a third-party beneficiary hereunder, and
each may enforce, for the equal benefit and protection of all Bondholders similarly situated, any such
right, remedy or clam conferred, given or granted hereunder in favor of the Trustee to the extent
permitted in Section 3.1(a) hereof.

Section 49.  Amendments, Changes and Modifications. (&) Except as otherwise provided
in this Agreement, subsequent to the initial issuance of the Bonds and prior to their payment in full (or
provision for payment thereof having been made in accordance with the provisions of the Resolution),
this Agreement may not be effectively amended, changed, modified, altered or terminated without the
written consent of the parties hereto.

(b) Without the consent of any Bondholders, the Local Unit, the Trustee and the Trust at any
time and from time to time may enter into any amendments or modifications to this Agreement for any of
the following purposes:

() to add to the covenants and agreements of the Local Unit or the Trust hereunder
for the benefit of the Bondholders or to surrender any right or power conferred upon the Local
Unit or the Trust by this Agreement;

(i) to modify the contents, presentation and format of the Annual Report from time
to time to conform to changes in accounting or disclosure principles or practices or lega
reguirements followed by or applicable to the Local Unit, to reflect changes in the identity, nature
or status of the Local Unit or in the business, structure or operations of the Local Unit or to reflect
any mergers, consolidations, acquisitions or dispositions made by or affecting the Local Unit;
provided, that any such modification shall not be in contravention of Rule 15¢2-12 as then in
effect at the time of such modification; or

(iii)  to cure any ambiguity herein, to correct or supplement any provision hereof that
may be inconsistent with any other provision hereof or to include any other provisions with
respect to matters or questions arising under this Agreement, any of which, in each case, would
have complied with the requirements of Rule 15¢2-12 at the time of the primary offering, after
taking into account any amendments or interpretations of Rule 15¢2-12 as well as any changesin
circumstances;

provided, that prior to approving any such amendment or modification, the Trustee determines, in reliance
upon an opinion of Bond Counsel (as defined in the Resolution) to the Trust, that such amendment or
modification does not adversely affect the interests of the Holders of the Bondsin any material respect.

(© Upon entering into any amendment or modification required or permitted by this
Agreement that materially affects the interests of the Holders of the Bonds, the Trust shall deliver to each
of the Repositories written notice of any such amendment or modification.

(d) The Local Unit, the Trustee and the Trust shall be entitled to rely exclusively upon an
opinion of Bond Counsel to the Trust to the effect that such amendments or modifications comply with
the conditions and provisions of this Section 4.9.

Section 4.10. Amendments Required by Rule 15¢2-12. The Local Unit, the Trustee and the
Trust each recognize that the provisions of this Agreement are intended to enable compliance with Rule
15c2-12. If, asaresult of achange in Rule 15¢2-12 or in the interpretation thereof or the promulgation of
a successor rule, statute or regulation thereto, a change in this Agreement shall be permitted or necessary
to assure continued compliance with Rule 15¢2-12, upon delivery of an opinion of Bond Counsdl to the
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Trust to the effect that such amendments shall be permitted or necessary to assure continued compliance
with Rule 15c2-12 as so amended or interpreted, then the Local Unit, the Trustee and the Trust shall
amend this Agreement to comply with and be bound by any such amendment to the extent necessary or
desirable to assure compliance with the provisions of Rule 15¢2-12, and shall provide written notice of
such amendment as required by Section 4.9(c) hereof.

Section 4.12. Termination of Continuing Disclosure Obligations. (a) The obligations of the
Local Unit hereunder shall be in full force and effect from the date of issuance of the Bonds, and shall
continue in effect until the date either (i) the Local Unit Bond is no longer outstanding in accordance with
the terms of the documents under which it was issued, or (ii) the Local Unit no longer remains a material
"obligated person" (as the term "obligated person” is defined in Rule 15¢2-12, with materiality being
determined by the Trust in its sole discretion pursuant to criteria set forth in the Resolution, the Notice of
Sale, the Preliminary Official Statement and the Final Official Statement) with respect to the Bonds, and,
in either event, only after the Trust delivers written notice to such effect to each National Repository or to
the MSRB and the State Depository, if any.

(b) The obligations of the Trust hereunder shall be in full force and effect from the date
hereof and shall continue in effect until the date the Bonds are no longer outstanding in accordance with
the terms of the Resolution, and only after the Trust delivers written notice to such effect to each National
Repository or to the MSRB and the State Depository, if any.
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SUMMARY OF THE SERIES 2010 B& C FUND LOAN AGREEMENTS

The following are excerpts of certain provisions of the Fund Loan Agreements executed in
connection with the Fund Loans awarded to (i) those Borrowers that are municipalities (the "General
Obligation Fund Loan Agreements'), (ii) those Borrowers that are municipal, county or regional
sewerage, utilities or improvement authorities (the " Special Obligation Fund Loan Agreements'), and (iii)
those Borrowers that are private water companies (the "Private Obligation Fund Loan Agreements’).
Unless otherwise indicated by the bracketed language set forth below (which highlights the variations
between certain corresponding provisions of the General Obligation Fund Loan Agreements, the Special
Obligation Fund Loan Agreements and the Private Obligation Fund Loan Agreements), these excerpts
apply equally in all other respects to al three forms of the Fund Loan Agreements relating to the Series
2010 B&C Financing Program and other Coverage Providing Financing Programs. Exceptions to a
specific Fund Loan Agreement are delineated as follows: {General Obligation Fund Loan Agreement},
<Specia Obligation Fund Loan Agreement> and i Private Obligation Fund Loan Agreementy. In
addition, certain language herein is bracketed ([ ]") if such language is applicable for Fund Loans funded
from proceeds of State Bonds, and certain language herein is bracketed (“» « *) if such language is
applicable for Principal Forgiveness Fund Loans. These excerpts are not to be considered a full statement
of the terms of the General Obligation Fund Loan Agreements, the Specia Obligation Fund Loan
Agreements or the Private Obligation Fund Loan Agreements and, accordingly, are qualified by reference
thereto and are subject to the full text thereof. In addition to the terms defined in Section 1.01 below,
capitalized terms used in the Fund Loan Agreements shall, unless the context clearly requires otherwise,
have the same meanings as such terms are given in the "SUMMARY OF THE BOND RESOLUTIONS'
and "SUMMARY OF THE SERIES 2010 B&C TRUST LOAN AGREEMENTS'. A copy of the
General Obligation Fund Loan Agreements, the Special Obligation Fund Loan Agreements and the
Private Obligation Fund Loan Agreements relating to the Series 2010 B& C Financing Program and other
Coverage Providing Financing Programs may be obtained from the Trust upon request. The section
references listed below at the beginning of each excerpt reference particular sections of the General
Obligation Fund Loan Agreements, which, unless otherwise noted, also correspond to the Specia
Obligation Fund L oan Agreements and the Private Obligation Fund Loan Agreements.

SECTION 1.01. Definitions. The following terms as used in this Loan Agreement shall, unless
the context clearly requires otherwise, have the following meanings:

" Administrative Fee" means an annua fee of up to one percent (1.0%) of the initial principal
amount of the Loan or such lesser amount, if any, as may be authorized by any act of the New Jersey
State Legislature and as the State may approve from time to time.

<{"Bond Act" means, as applicable, (i) the Marine Protection, Research and Sanctuaries Act of
1972, 33 U.S.C. 1401 et seq., as the same may from time to time be amended and supplemented, (ii) the
Water Supply Bond Act of 1981, P.L. 1981, c. 261, as the same may from time to time be amended and
supplemented, (iii) the New Jersey Environmental Infrastructure Trust Act, P.L. 1985, c. 329, as the same
may from time to time be amended and supplemented, (iv) the Stormwater Management and Combined
Sewer Overflow Abatement Bond Act of 1989, P.L. 1989, c. 181, as the same may from time to time be
amended and supplemented, and (v) the Green Acres, Clean Water, Farmland and Historic Preservation
Bond Act of 1992, P.L. 1992, c. 88, as the same may from time to time be amended and supplemented.} >

<{["CWSRF Loan" means that portion of the Loan made by the State from the loan program
established pursuant to the Water Quality Act of 1987 to assist sponsors of wastewater treatment and
stormwater management facilities to finance the cost of infrastructure improvement.]} >
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" Department” means the new Jersey Department of Environmental Protection.

<{["DWSRF Loan" means that portion of the Loan made by the State from the loan program
established to assist publicly owned and privately owned community drinking water systems and
nonprofit noncommunity drinking water systems to finance the costs of infrastructure needed to achieve
or maintain compliance with the Safe Drinking Water Act and to promote the public health objectives of
said Act.]}>

" Event of Default” means any occurrence or event specified in Section 5.01 hereof.

" Federal Funds' means those funds awarded to the State pursuant to the Clean Water Act (33
U.S.C. 81251 et seq.) or the Safe Drinking Water Act (42 U.S.C. 8300f et seq.), as the same may from
time to time be amended and supplemented.

"Loan" means the loan made by the State to the Borrower to finance or refinance a portion of the
Cost of the Project pursuant to this Loan Agreement. For all purposes of this Loan Agreement, the
principal amount of the Loan at any time shall be the amount of the loan commitment set forth in Exhibit
A-2 attached hereto and made a part hereof (such amount being also specified as the initia aggregate
principal amount of the Borrower Bond) less any amount of such principal amount that has been repaid
by the Borrower under this Loan Agreement and less any adjustment made for low bid or final building
costs pursuant to the provisions of N.J.A.C. 7:22-3.26 and the appropriations act of the New Jersey State
Legidature authorizing the expenditure of moneys to finance a portion of the Cost of the Project.

"Loan Agreement" means this Loan Agreement, including the Exhibits attached hereto, as it
may be supplemented, modified or amended from time to time in accordance with the terms hereof.

"Loans' means the loans made by the State to the Borrowers under the Loan Agreements from
<{ moneys on deposit in the State Fund} > i Federal Fundsy.

<{" State Bonds"' means State of New Jersey general obligation bonds authorized by the Bond
Act and the related bond proceedings of the State of New Jersey, together with any refunding bonds
executed and delivered pursuant thereto[, in each case in order to finance or refinance the State Fund from
which the amounts loaned to the Borrower pursuant to this Loan Agreement are taken].} >

<{" State Fund" means, as applicable, the Wastewater Treatment Fund, the 1992 Wastewater
Treatment Fund, the Stormwater Management and Combined Sewer Overflow Abatement Fund or the
Water Supply Fund as defined in and as established pursuant to the applicable Bond Act.} >

"Trust Loan" means the loan made to the Borrower by the Trust pursuant to the Trust Loan
Agreement.

"Trust Loan Agreement” means the loan agreement by and between the Borrower and the Trust
dated as of December 1, 2010 to finance or refinance a portion of the Cost of the Project.

SECTION 2.02. Particular Covenants of Borrower.

@ {i Full Faith and Credity} <Revenue> Pledge. The Borrower {unconditionaly and
irrevocably pledges its full faith and credit and covenants to exercise its unlimited taxing powers}
<irrevocably pledges the Revenues in accordance with the terms of and to the extent provided in the
Borrower Bond Resolution[, including, without limitation, moneys payable pursuant to the Service

F-27



Agreement in respect of debt service on the Borrower Bond,]> i unconditionally and irrevocably pledges
its full faith and credit in accordance with the terms of and to the extent provided in the Borrower Bond
Resolutiony for the punctual payment of the principa of the Loan and the Borrower Bond and all other
amounts due under this Loan Agreement and the Borrower Bond according to their respective terms.

(b) Performance Under Loan Agreement; Rates. The Borrower covenants and agrees (i) to
comply with all applicable State of New Jersey and federal laws, rules and regulations in the performance
of this Loan Agreement; (ii) <ito maintain its Environmenta Infrastructure System in good repair and
operating condition; (iii)y> to cooperate with the State in the observance and performance of the
respective duties, covenants, obligations and agreements of the Borrower and the State under this Loan
Agreement; and {(iii)}<i (iv)y> to establish, levy and collect rents, rates and other charges for the
products and services provided by its Environmental Infrastructure System, which rents, rates and other
charges{, together with any other moneys available for the purpose,} shall be at least sufficient <(A) to
meet the operation and maintenance expenses of its Environmental Infrastructure System, (B)> to comply
with al covenants pertaining thereto contained in, and all other provisions of, any bond {ordinance,}
resolution, trust indenture or other security agreement, if any, relating to any bonds, notes or other
evidences of indebtedness issued or to be issued by the Borrower<, to pay the debt service requirements
on any such bonds, notes or other evidences of indebtedness, whether now outstanding or incurred in the
future, secured by such Revenues and issued to finance improvements to the Environmental Infrastructure
System and to make any other payments required by the laws of the State of New Jersey, (C) to generate
funds sufficient to fulfill the terms of all other contracts and agreements made by the Borrower, including,
without limitation, this Loan Agreement and the Borrower Bond, and (D) to pay all other amounts
payable from or constituting a lien or charge on the Revenues of its Environmental Infrastructure
System>.

{(c)}<i(c) Revenue Obligation; No Prior Pledges. The Borrower shall not be required to
make payments under this Loan Agreement except from the Revenues of its Environmental Infrastructure
System and from such other funds of such Environmental Infrastructure System legally available therefor
and from any other sources pledged to such payment pursuant to subsection (a) of this Section 2.02. In no
event shall the Borrower be required to make payments under this Loan Agreement from any revenues or
receipts not derived from its Environmental |nfrastructure System or pledged pursuant to subsection (a) of
this Section 2.02. Except for (i) loan repayments required with respect to the Trust Loan, (ii) the debt
service on any future bonds of the Borrower issued at parity with the Borrower Bond under the Borrower
Bond Resolution, and (iii) the debt service on any bonds, notes or evidences of indebtedness of the
Borrower at parity with the Borrower Bond under the Borrower Bond Resolution and currently
outstanding or issued on the date hereof, the Revenues derived by the Borrower from its Environmental
Infrastructure System, after the payment of al costs of operating and maintaining the Environmental
Infrastructure System, are and will be free and clear of any pledge, lien, charge or encumbrance thereon
or with respect thereto prior to, or of equal rank with, the obligation of the Borrower to make Loan
Repayments under this Loan Agreement and the Borrower Bond, and al corporate or other action on the
part of the Borrower to that end has been and will be duly and validly taken.

(d)y> Completion of Project and Provision of Moneys Therefor. The Borrower covenants and
agrees (i) to exercise its best efforts in accordance with prudent environmental infrastructure utility
practice to complete the Project and to accomplish such completion on or before the estimated Project
completion date set forth in Exhibit G hereto and made a part hereof; (ii) to comply with the terms and
provisions contained in Exhibit G hereto; and (iii) to provide from its own fiscal resources all moneys, in
excess of the total amount of loan proceeds it receives under the Loan and Trust Loan, required to
complete the Project.
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{(d)}<(e)> Disposition of Environmental Infrastructure System. <{The Borrower shall not
sell, lease, abandon or otherwise dispose of al or substantialy all of its Environmental Infrastructure
System except on ninety (90) days prior written notice to the State, and, in any event, shall not so sell,
lease, abandon or otherwise dispose of the same unless [the following conditions are met: (i)]}> i The
Borrower shall not permit the disposition of all or substantially all of the Borrower's Environmental
Infrastructure System, directly or indirectly, including, without limitation, by means of sale, lease,
abandonment, sale of stock, statutory merger or otherwise (collectively, a"Disposition"), except ninety on
(90) days prior written naotice to the State, and, in any event, shall not permit a Disposition unlessy the
Borrower shall, in accordance with Section 4.02 hereof, assign this Loan Agreement and the Borrower
Bond and its rights and interests hereunder and thereunder to the purchaser or lessee of the Environmental
Infrastructure System, and such purchaser or lessee shall assume al duties, covenants, obligations and
agreements of the Borrower under this Loan Agreement and the Borrower Bond <{[; and (ii) if this Loan
is funded from the proceeds of the State Bonds, the State shall by appropriate action determine, in its sole
discretion, that such sadle, lease, abandonment or other disposition will not adversely affect the
excludability from gross income for federal income tax purposes of the interest on State Bonds then
outstanding or that could be issued in the future]} >.

{(©@}<(f)> <{ Reserved. [Exclusion of Interest from Federal Gross Income and Compliance with

Code.

(i) The Series 2010 B& C Borrower covenants and agrees that it shall not take any action
or omit to take any action that would result in the loss of the exclusion of the interest on any State
Bonds now or hereinafter issued from gross income for purposes of federal income taxation as
that statusis governed by Section 103(a) of the Code.

(ii) The Borrower shall not take any action or omit to take any action that would cause its
Borrower Bond or the State Bonds (assuming solely for this purpose that the proceeds of the State
Bonds loaned to the Borrower represent all of the proceeds of the State Bonds) to be "private
activity bonds" within the meaning of Section 141(a) of the Code. Accordingly, unless the
Borrower receives the prior written approval of the State, the Borrower shall not (A) permit any
of the proceeds of the State Bonds loaned to the Borrower or the Project financed or refinanced
with the proceeds of the State Bonds loaned to the Borrower to be used (directly or indirectly) in
any manner that would constitute "private business use" within the meaning of Section 141(b)(6)
of the Code, (B) use (directly or indirectly) any of the proceeds of the State Bonds loaned to the
Borrower to make or finance loans to persons other than "governmental units' (as such term is
used in Section 141(c) of the Code), or (C) use (directly or indirectly) any of the proceeds of the
State Bonds loaned to the Borrower to acquire any "nongovernmental output property" within the
meaning of Section 141(d)(2) of the Code.

(iii) The Borrower shall not directly or indirectly use or permit the use of any proceeds of
the State Bonds (or amounts replaced with such proceeds) or any other funds or take any action or
omit to take any action that would cause the State Bonds (assuming solely for this purpose that
the proceeds of the State Bonds |oaned to the Borrower represent all of the proceeds of the State
Bonds) to be "arbitrage bonds" within the meaning of Section 148(a) of the Code.

(iv) The Series 2010 B& C Borrower shall not directly or indirectly use or permit the use
of any proceeds of the State Bonds to pay the principal of or the interest or redemption premium
on or any other amount in connection with the retirement or redemption of any issue of state or
local governmental obligations ("refinancing of indebtedness"), unless the Borrower shall (A)
establish to the satisfaction of the State, prior to the issuance of the State Bonds, that such
refinancing of indebtedness will not adversely affect the exclusion from gross income for federal
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income tax purposes of the interest on the State Bonds, and (B) provide to the State an opinion of
Bond Counsel to that effect in form and substance satisfactory to the State.

(v) The Borrower shall not directly or indirectly use or permit the use of any proceeds of
the State Bonds to reimburse the Borrower for an expenditure with respect to a Cost of the
Borrower's Project paid by the Borrower prior to the issuance of the State Bonds, unless (A) the
alocation by the Borrower of the proceeds of the State Bonds to reimburse such expenditure
complies with the requirements of Treasury Regulations 81.150-2 necessary to enable the
reimbursement allocation to be treated as an expenditure of the proceeds of the State Bonds for
purposes of applying Sections 103 and 141-150, inclusive, of the Code, or (B) such proceeds of
the State Bonds will be used for refinancing of indebtedness that was used to pay Costs of the
Borrower's Project or to reimburse the Borrower for expenditures with respect to Costs of the
Borrower's Project paid by the Borrower prior to the issuance of such indebtedness in accordance
with a reimbursement allocation for such expenditures that complies with the requirements of
Treasury Regulations §1.150-2.

(vi) The Borrower shall not directly or indirectly use or permit the use of any proceeds of
the State Bonds to pay any costs which are not Costs of the Borrower's Project that constitute (A)
a "capital expenditure,” within the meaning of Treasury Regulations 81.150-1, or (B) interest on
the State Bonds accruing during a period commencing on the date of issuance of the State Bonds
and ending on the date that is the later of (1) three years from the date of issuance of the State
Bonds or (1) one year after the completion date with respect to the Project, as set forth in Exhibit
G hereto.

(vii) The Borrower shall not use the proceeds of the State Bonds (assuming solely for this
purpose that the proceeds of the State Bonds loaned to the Borrower represent all of the proceeds
of the State Bonds) in any manner that would cause the State Bonds to be considered "federally
guaranteed” within the meaning of Section 149(b) of the Code or "hedge bonds' within the
meaning of Section 149(g) of the Code.

(viii) The Borrower shall not issue any debt obligations that (A) are sold at substantially
the same time as the State Bonds and finance or refinance the Loan made to the Borrower, (B) are
sold pursuant to the same plan of financing as the State Bonds and finance or refinance the Loan
made to the Borrower, and (C) are reasonably expected to be paid out of substantialy the same
source of funds as the State Bonds and finance or refinance the Loan made to the Borrower.

(ix) Neither the Borrower nor any "related party” (within the meaning of Treasury
Regulations §1.150-1) shall purchase State Bonds in an amount related to the amount of the Loan.

(x) The Borrower will not issue or permit to be issued obligations that will constitute an
"advance refunding” of the Borrower Bond within the meaning of Section 149(d)(5) of the Code
without the express written consent of the State, which consent may only be delivered by the
State after the State has received notice from the Borrower of such contemplated action no later
than sixty (60) days prior to any such contemplated action, and which consent is in the sole
discretion of the State.

<[>(xi) The Series 2010 B& C Borrower will not {invest amounts held in any} <have a>
reserve or replacement fund {of the Borrower} (within the meaning of Section 148(d)(1) of the
Code) {that are} alocable to the Borrower Bond evidencing the Loan {at ayield in excess of the
yield on the State Bonds, al in accordance with the instructions of the State, except for any
period such amounts constitute proceeds of indebtedness of the Borrower the interest on which is
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excluded from gross income for purposes of federal income taxation and such amounts have not
been reallocated to the State Bonds as "gross proceeds’ of the State Bonds (in accordance with
Treasury Regulations 81.148-6(b) or successor Treasury Regulations applicable to the State
Bonds} .<]>

<[(xi) The Series 2010 B&C Borrower has a reserve or replacement fund (within the
meaning of Section 148(d)(1) of the Code) that is allocable to the Borrower Bond evidencing the
Loan, and such reserve or replacement fund is financed with indebtedness of the Borrower the
interest on which is excluded from gross income for purposes of federal income taxation.
Accordingly, amounts held in the reserve or replacement fund allocable to the Borrower Bond
evidencing the Loan shall be invested by the Borrower at ayield not in excess of the yield on the
State Bonds throughout the term of the Loan, unless the Borrower receives prior written approval
of the State. Amounts in the reserve or replacement fund alocable to the Borrower Bond
evidencing the Loan will be held in a segregated account and invested separately from any other
moneys so that such amounts will not be held in a "commingled fund" (within the meaning of
Treasury Regulations 8§1.148-1(b)). The investment restrictions contained in this subsection shall
not apply in the event the State receives an opinion of Bond Counsel to the effect that non-
compliance with such restrictions will not affect the exclusion from gross income of the interest
on the State Bonds.]>

<[(xi) The Borrower has a reserve or replacement fund (within the meaning of Section
148(d)(1) of the Code) that is alocable to the Borrower Bond evidencing the Loan, and such
reserve or replacement fund is not financed with indebtedness of the Borrower the interest on
which is excluded from gross income for purposes of federal income taxation. Accordingly,
amounts held in the reserve or replacement fund allocable to the Borrower Bond evidencing the
Loan shall be invested by the Borrower at a yield not in excess of the yield on the State Bonds
throughout the term of the Loan, unless the Borrower receives prior written approval of the State.
Amounts in the reserve or replacement fund allocable to the Borrower Bond evidencing the Loan
will be held in a segregated account and invested separately from any other moneys so that such
amounts will not be held in a "commingled fund" (within the meaning of Treasury Regulations
§1.148-1(b)). The investment restrictions contained in this subsection shall not apply in the event
the State receives an opinion of Bond Counsel to the effect that non-compliance with such
restrictions will not affect the exclusion from grossincome of the interest on the State Bonds.]>

(xii) No "gross proceeds' of the State Bonds held by the Borrower (other than amountsin
a "bona fide debt service fund") will be held in a"commingled fund" (as such terms are defined
in Treasury Regulations 8§1.148-1(b)).

(xiii) Based upon all of the objective facts and circumstances in existence on the date of
issuance of the Trust Bonds (as defined in the Trust Loan Agreement) used to finance the Project,
(A) within six months of the date of issuance of the Trust Bonds used to finance the Project, the
Borrower will incur a substantial binding obligation to a third party to expend on the Project at
least five percent (5%) of the "net sale proceeds’ (within the meaning of Treasury Regulations
§1.148-1) of the Loan used to finance the Project (treating an obligation as not being binding if it
is subject to contingencies within the control of the Borrower, the State or a "related party"
(within the meaning of Treasury Regulations 81.150-1)), (B) completion of the Project and the
alocation to expenditures of the "net sale proceeds’ of the Loan used to finance the Project will
proceed with due diligence, and (C) al of the proceeds of the Loan used to finance the Project
and investment earnings thereon will be spent prior to the period ending three (3) years
subsequent to the date of issuance of the Trust Bonds used to finance the Project. Accordingly,
the proceeds of the Loan deposited in the Project Loan Account used to finance the Project will
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be eligible for the 3-year arbitrage temporary period since the expenditure test, time test and due
diligence test, as set forth in Treasury Regulations §1.148-2(e)(2), will be satisfied.

(xiv) The weighted average maturity of the Loan does not exceed 120% of the average
reasonably expected economic life of the Project financed or refinanced with the Loan,
determined in the same manner as under Section 147(b) of the Code. Accordingly, the term of
the Loan will not be longer than is reasonably necessary for the governmental purposes of the
Loan within the meaning of Treasury Regulations §1.148-1(c)(4).

(xv) The Series 2010 B& C Borrower shall only enter into service contracts (including
management contracts), with respect to any portion of the Project financed by the State Bonds,
with a "governmental unit" (within the meaning of Section 141 of the Code) or only when such
contract complies with Rev. Proc. 97-13, 1997-1 |.R.B. 18, or successor provisions applicable to
the State Bonds; provided, that the Borrower delivers an opinion of Bond Counsel, in form and
substance satisfactory to the State, to the effect that the entering into of such contracts by the
Series 2010 B& C Borrower will not adversely affect the exclusion from gross income for federal
income tax purposes of the interest on the State Bonds.

(xvi) The Borrower shall, within 30 days of date the Borrower concludes that no
additional proceeds of the Loan will be required to pay costs of the Project, provide to the Trust a
certificate of the Borrower evidencing such conclusion.

For purposes of this subsection and subsection {(g)} <(h)> of this Section 2.02, quoted terms shall
have the meanings given thereto by Section 148 of the Code, including, particularly, Treasury
Regulations 8§81.148-1 through 1.148-11, inclusive, as supplemented or amended, to the extent applicable
to the State Bonds, and any successor Treasury Regulations applicable to the State Bonds.]} >

i(f) [Reserved]y

{(f)}<i(g)y> Operation and Maintenance of Environmental Infrastructure System. The
Borrower covenants and agrees that it shall, in accordance with prudent environmental infrastructure
utility practice, (i) at all times operate the properties of its Environmenta Infrastructure System and any
business in connection therewith in an efficient manner, (ii) maintain its Environmental Infrastructure
System in good repair, working order and operating condition, and (iii) from time to time make all
necessary and proper repairs, renewals, replacements, additions, betterments and improvements with
respect to its Environmental Infrastructure System so that at all times the business carried on in
connection therewith shall be properly and advantageously conducted.

{(O}<i(j)y> Insurance. The Borrower shall maintain or cause to be maintained, in force,
insurance policies with responsible insurers or self-insurance programs providing against risk of direct
physical loss, damage or destruction of its Environmental Infrastructure System at least to the extent that
similar insurance is usually carried by utilities constructing, operating and maintaining Environmental
Infrastructure Facilities of the nature of the Borrower's Environmental Infrastructure System, including
liability coverage, all to the extent available at reasonable cost but in no case less than will satisfy all
applicable regulatory requirements.

SECTION 3.01. Loan; Loan Term. The State hereby agrees to make the Loan as described in
Exhibit A-2 hereof and to disburse proceeds of the Loan to the Borrower in accordance with Section 3.02
and Exhibit C hereof, and the Borrower hereby agrees to borrow and accept the Loan from the State upon
the terms set forth in Exhibit A-2 attached hereto and made a part hereof; provided, however, that the
State shall be under no obligation to make the Loan if (a) at the Loan Closing, the Borrower does not
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deliver to the State a Borrower Bond and such other documents required under Section {2.02(k)}
<i 2.02(1)y> hereof, or (b) an Event of Default has occurred and is continuing under this Loan Agreement.
Although the State intends to disburse proceeds of the Loan to the Borrower at the times and up to the
amounts set forth in Exhibit C to pay a portion of the Cost of the Project, due to unforeseen circumstances
there may not be a sufficient i Federal Fundsy <{amount} > on deposit in the <{ State Fund} > on any date
to make the disbursement in such amount. Nevertheless, the Borrower agrees that the aggregate principal
amount set forth in Exhibit A-2 hereto shall constitute the initial principal amount of the Loan (as the
same may be adjusted downward in accordance with the definition thereof), and the State shall have no
obligation thereafter to loan any additional amounts to the Borrower.

The Borrower shall have no legal or equitable interest in <{[the proceeds of the State Bonds or in
any amounts from time to time on deposit in the funds and accounts applicable to the State Bonds created
by the Bond Act and the bond proceedings of the State of New Jersey authorizing the form, execution,
issuance and delivery of the State Bonds;]}> the Federa Funds received by and available to the
State<{[;]} > or in moneys from repayments of loans previously made from <{the State Fund} > i Federal
Fundsy by the State.

The Borrower shall use the proceeds of the Loan strictly in accordance with Section 2.01(h)
hereof.

The payment obligations created under this Loan Agreement and the obligations to pay the
principal of and other amounts due under the Borrower Bond are each {i direct, general, irrevocable and
unconditionaly} <special> obligations of the Borrower payable {i from any source legally available to the
Borrowery} <solely from the Revenues in accordance with the terms of and to the extent provided in the
Borrower Bond Resolution>, {including, without limitation, the genera tax revenues of the Borrower,
and the Borrower shall, if necessary, levy ad valorem taxes upon all the taxable property within the
Borrower for the payment of such obligations, without limitation as to rate or amount.} <[, including,
without limitation, moneys payable pursuant to the Service Agreement in respect of debt service on the
Borrower Bond] iin accordance with the terms of and to the extent provided in the Borrower Bond
Resolutiony.

SECTION 3.02. Disbursement of Loan Proceeds. (a) The State shall disburse <{ the amounts
on deposit in the State Fund} > i Federal Fundsy earmarked for the Loan to the Borrower in accordance
with the terms hereof. Before each and every disbursement of the proceeds of the Loan by the State to the
Borrower, the Borrower shall in accordance with the procedures set forth in the Regulations submit to the
State a requisition executed by an Authorized Officer of the Borrower.

(b) The State shall not be under any obligation to disburse any Loan proceeds to the
Borrower under this Loan Agreement, unless:

(i) the Loan Closing shall have occurred on the date established therefor by the State;

(i) there shall be <{moneys}> i Federal Fundsy available <{in the State Fund}> from
time to time to fund the Loan, as determined solely by the State;

(iii) in accordance with the "New Jersey Environmental Infrastructure Trust Act”, P.L.
1985, c. 334, as amended (N.J.S.A. 58:11B-1 et seq.), and the Regulations, the Borrower shall
have timely applied for, shall have been awarded and, prior to or simultaneously with the Loan
Closing, shall have closed a Trust Loan for a portion of the Allowable Costs (as defined in such
Regulations) of the Project in an amount not in excess of the amount of Allowable Costs of the
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Project financed by the Loan from the State, plus the amount of: (i) capitalized interest during the
Project construction period, if any, (ii) the cost of funding reserve capacity for the Project, if any,
as well as that portion of the Debt Service Reserve Fund (as defined in the Trust Loan
Agreement) attributable to the cost of funding such reserve capacity for the Project, and (iii)
certain issuance expenses related thereto, including, if applicable, a municipal bond insurance
policy premium;

(iv) the Borrower shall have {funds available} <ion hand moneysy> to pay for the
greater of (A) that portion of the total cost of the Project that is not éligible to be funded from the
Loan or the Trust Loan, or (B) that portion of the total cost of the Project that exceeds the actual
amounts of the loan commitments made by the State and the Trust, respectively, for the Loan and
the Trust Loan; and

(v) no Event of Default nor any event that, with the passage of time or service of notice
or both, would constitute an Event of Default shall have occurred and be continuing hereunder.

SECTION 3.03. Amounts Payable. (a) The Borrower shall repay the Loan at zero-interest in
principal installments payable to the Trustee semiannually on February 1 and August 1, commencing
August 1, 200 , in accordance with the schedule set forth in Exhibit A-2 attached hereto and made a part
hereof, as the same may be amended or modified by the State, in particular, without limitation, ¢ (i) as
provided in paragraph (b) of this Section 3.03, and (ii)*» to make any adjustments to the amount of the
Loan in accordance with the definition thereof; provided, however, that the amount of any reduction in
the principal amount of the Loan pursuant to N.JA.C. 7:22-3.26 shall be credited to the principal
payments set forth in Exhibit A-2 in inverse order of their maturity. The obligations of the Borrower
under the Borrower Bond shall be deemed to be amounts payable under this Section 3.03. Each payment
made to the Trustee pursuant to the Borrower Bond shall be deemed to be a credit against the
corresponding obligation of the Borrower under this Section 3.03, and any such payment made to the
Trustee shall fulfill the Borrower's obligation to pay such amount hereunder and under the Borrower
Bond. Each payment made to the Trustee pursuant to this Section 3.03 shall be applied to the principal of
the Loan.

e (b) Prior to the date on which the Borrower and the Trust execute and deliver the Trust Loan
Agreement, the Loan shall be repaid in accordance with the schedule set forth in Exhibit A-2-1 hereto.
On the date on which the Borrower and the Trust execute and deliver the Trust Loan Agreement, the State
shall forgive a portion of the principal of the Loan, in the amount set forth in Exhibit B hereto.
Subsequent to such date, the Loan shall be repaid in accordance with the schedule set forth in Exhibit A-
2-2 hereto.e

[(b)] [(O)] In addition to the principal payments on the Loan required by subsection (@) of
this Section 3.03, the Borrower shall pay a late charge for any such payment that is received by the
Trustee later than the tenth (10th) day following its due date in an amount equal to the greater of twelve
percent (12%) per annum or the Prime Rate plus one half of one percent per annum on such late payment
from its due date to the date actually paid; provided, however, that such late charge payable on the Loan
shall not be in excess of the maximum interest rate permitted by law.

<[(O)] [(d)] In the event that the Borrower fails or is unable to pay promptly to the State in
full any Loan Repayment when due, the Borrower shall take all measures permitted by its Service
Agreement with the Underlying Government Unit to enforce prompt payment by the Underlying
Government Unit of its obligations in accordance with the terms of the Service Agreement in order to
satisfy such deficiency. The amount so paid to the Trustee shall be deemed to be a credit against the
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obligations of the Borrower under this Section 3.03, and any such payment made to the Trustee shall
fulfill the Borrower's obligation to pay such amount under this Loan Agreement and the Borrower Bond.
Each such payment so made to the Trustee shall be applied to the principal of the Loan.]

[ [(D] [ [(c)] [(d)]y} In addition to the Loan Repayments payable under subsections
(@) and (b) of this Section 3.03, the Borrower shall pay one-half of the Administrative Fee, if any, to the
Trustee semiannually on each February 1 and August 1, commencing February 1, 200_ or such later date
asthe State authorizes, during the term of the Loan.

SECTION 3.03A. Amountson Deposit in Project Loan Account after Completion of Draw
Schedule. (@) If, on the date which is one hundred eighty (180) days following the final date for which a
disbursement of Loan proceeds is scheduled to be made pursuant to Exhibit C to the Fund Loan
Agreement, any amounts remain on deposit in the Borrower’s Project Loan Account, the Borrower must
provide to the Trust and the Department a certificate of an Authorized Officer of the Borrower (i) stating
that the Borrower has not yet completed the Project, (ii) stating that the Borrower intends to complete the
Project, (iii) setting forth the amount of remaining Loan Proceeds required to complete the Project, and
(iv) providing arevised draw schedule, in a form similar to Exhibit C to the Fund Loan Agreement and
approved by the Department.

(b) If, on the date which is one hundred eighty (180) days following the final date for which
adisbursement of Loan proceeds is scheduled to be made pursuant to a revised draw schedule certified to
the Trust and the Department in accordance with Section 3.03A(a) of the Fund Loan Agreement, any
amounts remain on deposit in the Borrower's Project Loan Account, the Borrower must provide to the
Trust and the Department a certificate of an Authorized Officer of the Borrower (i) stating that the
Borrower has not yet completed the Project, (ii) stating that the Borrower intends to complete the Project,
(iii) setting forth the amount of remaining Loan Proceeds required to complete the Project, and (iv)
providing arevised draw schedule, in aform similar to Exhibit C hereto and approved by the Department.

(© If the Borrower fails to provide the certificate described in paragraphs (a) or (b) of this
Section 3.03A, when due, or if such certificate, or another certificate provided pursuant to the Fund Loan
Agreement, states that the Borrower does not require all or any portion of the amount on deposit in the
Project Loan Account to complete the Project, such amounts on deposit in the Project Loan Account
which are not certified by an Authorized Officer of the Borrower as being required to complete the
Project (“Excess Project Funds’) shall be applied by the State as a prepayment of the Borrower’s Loan
Repayments, and shall be applied to the principal payments on the Loan in inverse order of their maturity.

SECTION 3.04. Unconditional Obligations. The {direct, genera} obligation of the Borrower
to make the Loan Repayments and all other payments required hereunder and the obligation to perform
and observe the other duties, covenants, obligations and agreements on its part contained herein shall be
absolute and unconditional, and shall not be abated, rebated, set-off, reduced, abrogated, terminated,
waived, diminished, postponed or otherwise modified in any manner or to any extent whatsoever while
any Loan Repayments remain unpaid, for any reason, regardless of any contingency, act of God, event or
cause whatsoever, including (without limitation) any acts or circumstances that may constitute failure of
consideration, eviction or constructive eviction, the taking by eminent domain or destruction of or damage
to the Project or Environmental Infrastructure System, commercial frustration of the purpose, any change
in the laws of the United States of America or of the State of New Jersey or any political subdivision of
either or in the rules or regulations of any governmental authority, any failure of the State to perform and
observe any agreement, whether express or implied, or any duty, liability or obligation arising out of or
connected with the Project or this Loan Agreement, or any rights of set-off, recoupment, abatement or
counterclaim that the Borrower might otherwise have against the State, the Trustee or any other party or
parties; provided, however, that payments hereunder shall not constitute awaiver of any such rights. The
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Borrower shall not be obligated to make any payments required to be made by any other Borrowers under
separate Loan Agreements.

SECTION 3.07. Option to Prepay Loan Repayments. The Borrower may prepay the Loan
Repayments, in whole or in part, upon not less than ninety (90) days prior written notice to the State;
provided, however, that any such full or partial prepayment may only be made (i) if the Borrower is not
then in arrears on its Trust Loan, (ii) if the Borrower is contemporaneously making a full or partial
prepayment of the Trust Loan such that, after the prepayment of the Loan and the Trust Loan, the Trust
gives its consent required under Section 3.07(iii) of the Trust Loan Agreement, and (iii) upon the prior
written approval of the State. Prepayments shall be applied to the principal payments on the portion of
the Loan to be prepaid in inverse order of their maturity.

SECTION 3.08. Priority of Loan and Trust Loan. (a) The Borrower hereby agrees that, to the
extent allowed by law, including, without limitation, the appropriations act of the New Jersey State
Legidature authorizing the expenditure of Trust bond proceeds to finance a portion of the Cost of the
Project, <ior the Borrower Bond Resolution,y> any loan repayments then due and payable on the
Borrower's Trust Loan, including, without limitation, any administrative fees and any late payment
charges then due and payable under the Trust Loan Agreement, shall be satisfied by the Trustee before
any Loan Repayments then due and payable hereunder on the Loan shall be satisfied by the Trustee. The
Borrower agrees not to interfere with any such action by the Trustee.

(b) The Borrower hereby acknowledges that in the event the Borrower fails or is unable to
pay promptly to the Trust in full any loan repayments on the Trust Loan, then any Loan Repayments paid
by the Borrower on the Loan under this Loan Agreement and received by the Trustee during the time of
any such loan repayment deficiency under the Trust Loan Agreement shall first be applied by the Trustee
to satisfy such Trust Loan Agreement loan repayment deficiency as a credit against the obligations of the
Borrower to make loan repayments of that portion of interest under the Trust Loan Agreement that is
allocableto the interest payable on the Trust Bonds (as defined in the Trust Loan Agreement) and to make
payments of that portion of interest under the bond issued by the Borrower to the Trust that is alocable to
the interest payable on the Trust Bonds, second, to the extent available, to make loan repayments of
principal under the Trust Loan Agreement and payments of principa on the bond issued by the Borrower
to the Trust pursuant to the Trust Loan Agreement, third, to the extent available, to the payment of the
administrative fee payable under the Trust Loan Agreement and to make payments of that portion of
interest under the bond issued by the Borrower to the Trust that is allocable to the administrative fee
payable under the Trust Loan Agreement, fourth, to the extent available, to the payment of late charges
payable under the Trust Loan Agreement and to make payments of that portion of interest under the bond
issued by the Borrower to the Trust that is alocable to the late charges payable under the Trust Loan
Agreement, and, finally, to the extent available, to make Loan Repayments on the L oan.

(© The Borrower hereby further acknowledges that any Loan Repayments paid by the
Borrower on the Loan under this Loan Agreement shall be applied (i) according to Section 3(c) of the
Bond Resolution and (ii) according to the provisions of the Master Program Trust Agreement.

<{[(d) The Borrower hereby further acknowledges that, to the extent the Loan is comprised of a
CWSRF Loan and a DWSRF Loan, any partial Loan Repayments paid by the Borrower on the Loan
under this Loan Agreement shall be applied proportionately between the CWSRF Loan and the DWSRF
Loan.]}>

SECTION 3.09. Approval of the New Jersey State Treasurer. The Borrower and the Trust

hereby acknowledge that prior to or simultaneously with the Loan Closing, the New Jersey State
Treasurer, in satisfaction of the requirements of Section 9a of the Act, issued the “ Certificate of the New
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Jersey State Treasurer Regarding the Approval of the Trust Loan and the Fund Loan” (the “Treasurer’s
Certificate”). Pursuant to the terms of the Treasurer’s Certificate, the New Jersey State Treasurer
approved the Loan and the terms and conditions thereof as established by the provisions of this Loan
Agreement.

SECTION 4.01. Assignment and Transfer by State. The Borrower hereby approves and
consents to any assignment or transfer of this Loan Agreement and the Borrower Bond that the State
deems to be necessary in connection with the environmental infrastructure loan program of the State
under the <{Bond Act, including [any refunding of the State Bonds or] the issuance of additional State
Bonds} > i Regulationsy.

SECTION 4.02. Assignment by Borrower. Neither this Loan Agreement nor the Borrower
Bond may be assigned by the Borrower for any reason, unless the following conditions shall be satisfied:
(1) the State shall have approved said assignment in writing; (ii) the assignee shall have expressly assumed
in writing the full and faithful observance and performance of the Borrower's duties, covenants,
obligations and agreements under this Loan Agreement and, to the extent permitted under applicable law,
the Borrower Bond; [and] (iii) immediately after such assignment, the assignee shall not be in default in
the observance or performance of any duties, covenants, obligations or agreements of the Borrower under
this Loan Agreement or the Borrower Bond <{[; and (iv) if the Loan was made from the proceeds of the
State Bonds, the State shall have received an opinion of Bond Counsel to the effect that such assignment
will not adversely affect the security of the holders of the State Bonds or the exclusion of the interest on
the State Bonds from gross income for purposes of federal income taxation under Section 103(a) of the
Codeg]}>.

SECTION 5.01. Eventsof Default. If any of the following events occur, it is hereby defined as
and declared to be and to constitute an "Event of Default":

@ failure by the Borrower to pay, or cause to be paid, any Loan Repayment required to be
paid hereunder when due, which failure shall continue for a period of fifteen (15) days,

(b) <failure by the Borrower to make, or cause to be made, any required payments of
principal, redemption premium, if any, and interest on any bonds, notes or other obligations of the
Borrower (other than the Loan and the Borrower Bond), after giving effect to the applicable grace period,
the payments of which are secured by the Revenues of the Environmental Infrastructure System;

(c)> failure by the Borrower to pay, or cause to be paid, any late charges incurred hereunder or
any portion thereof when due or to observe and perform any duty, covenant, obligation or agreement on
its part to be observed or performed under this Loan Agreement, other than as referred to in subsection (a)
of this Section 5.01 or other than the obligations of the Borrower contained in Section {2.02(c)(ii)}
<i 2.02(d)(ii)y> hereof and in Exhibit F hereto, which failure shall continue for a period of thirty (30)
days after written notice, specifying such failure and requesting that it be remedied, is given to the
Borrower by the State, unless the State shall agree in writing to an extension of such time prior to its
expiration; provided, however, that if the failure stated in such notice is correctable but cannot be
corrected within the applicable period, the State may not unreasonably withhold its consent to an
extension of such time up to 120 days from the delivery of the written notice referred to above if
corrective action is instituted by the Borrower within the applicable period and diligently pursued until
the Event of Default is corrected:;

{i(c)y}<(d)> any representation made by or on behalf of the Borrower contained in this Loan
Agreement, or in any instrument furnished in compliance with or with reference to this Loan Agreement
or the Loan, isfalse or misleading in any material respect;
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{i(d)y}<(e)> a petition is filed by or against the Borrower under any federa or state
bankruptcy or insolvency law or other similar law in effect on the date of this Loan Agreement or
thereafter enacted, unless in the case of any such petition filed against the Borrower such petition shall be
dismissed within thirty (30) days after such filing and such dismissal shall be final and not subject to
appeal; or the Borrower shall become insolvent or bankrupt or shall make an assignment for the benefit of
its creditors; or a custodian (including, without limitation, a receiver, liquidator or trustee <{, but not
including a takeover by the Division of Loca Government Services in the New Jersey Department of
Community Affairs)}> of the Borrower or any of its property shall be appointed by court order or take
possession of the Borrower or its property or assets if such order remains in effect or such possession
continues for more than thirty (30) days,

{i(e)y}<(f)> theBorrower shal generaly fail to pay its debts as such debts become due; and

{i(fiy}<(g)> failure of the Borrower to observe or perform such additional duties, covenants,
obligations, agreements or conditions as are required by the State and specified in Exhibit F attached
hereto and made a part hereof.

SECTION 5.03. Remedies on Default. Whenever an Event of Default referred to in Section
5.01 hereof shall have occurred and be continuing, the State shall have the right to take whatever action at
law or in equity may appear necessary or desirable to collect the amounts then due and thereafter to
become due hereunder or to enforce the observance and performance of any duty, covenant, obligation or
agreement of the Borrower hereunder.

In addition, if an Event of Default referred to in Section 5.01(a) hereof shall have occurred and be
continuing, the State shall, to the extent allowed by applicable law, have the right to declare all Loan
Repayments and all other amounts due hereunder (including, without limitation, payments under the
Borrower Bond) to be immediately due and payable, and upon notice to the Borrower the same shall
become due and payabl e without further notice or demand.

SECTION 5.05. Application of Moneys. Any moneys collected by the State pursuant to
Section 5.03 hereof shall be applied (a) first, to pay any attorneys fees or other fees and expenses owed
by the Borrower pursuant to Section 5.04 hereof, (b) second, to the extent available, to pay principa due
and payable on the Loan <{[to the extent permitted by Section 3.08(d) hereof]}>, (c) third, to the extent
available, to pay any other amounts due and payable hereunder, and (d) fourth, to the extent available, to
pay principal on the Loan and other amounts payable hereunder as such amounts become due and

payable.
SECTION 6.04. Amendments, Supplements and Maodifications. This Loan Agreement may

not be amended, supplemented or modified without the prior written consent of the State and the
Borrower.

F-38



APPENDIX G-1

PROPOSED FORM OF APPROVING OPINION OF McCARTER & ENGLISH, LLP, BOND COUNSEL TO
THE TRUST, REGARDING THE SERIES 2010B BONDS



(THISPAGE INTENTIONALLY LEFT BLANK)



APPENDIX G-1

PROPOSED FORM OF APPROVING OPINION OF McCARTER & ENGLISH, LLP, BOND COUNSEL TO
THE TRUST, REGARDING THE SERIES 2010B BONDS

[Letterhead of McCarter & English, LLP]

[Date of Closing]

Re: New Jersey Environmental Infrastructure Trust
Environmental Infrastructure Bonds, Series 2010B

New Jersey Environmental Infrastructure Trust
3131 Princeton Pike

Building 6, Suite 201

Lawrenceville, New Jersey 08648

Dear Members:

We have acted as Bond Counsel to the New Jersey Environmental Infrastructure Trust (the “Trust”), a
public body corporate and politic under the laws of the State of New Jersey (the “State”), created pursuant to the
“New Jersey Environmental Infrastructure Trust Act”, constituting Chapter 334 of the Pamphlet Laws of 1985 of the
State, as amended and supplemented (the “Act”), in connection with the issuance by the Trust of its $
aggregate principa amount of “Environmental Infrastructure Bonds, Series 2010B” (the “ Series 2010B Bonds”).
The Series 2010B Bonds are being issued under and pursuant to (i) the Act, (ii) a bond resolution of the Trust
adopted on October 21, 2010 and entitled “Environmental Infrastructure Bond Resolution, Series 2010B”, as the
same may be amended from time to time in accordance with the terms thereof (the “Series 2010B Resolution”), and
(iii) other applicable law. Unless otherwise noted, capitalized terms used but not defined herein shall have the
meanings ascribed thereto in the Series 2010B Resol ution.

The Series 2010B Bonds are being issued for the purpose of providing loan financing or refinancing for
certain costs of environmental infrastructure projects undertaken by various New Jersey local government units and
private water supply companies (collectively, the “Series 2010B Borrowers’). Each Series 2010B Borrower has
executed aloan agreement with the Trust, dated as of December 1, 2010, as the same may be amended from time to
time in accordance with the terms thereof (each a “Series 2010B Loan Agreement”), and the loan repayments due
thereunder are pledged as security for the Series 2010B Bonds. Additional security for the Series 2010B Bonds is
provided by, inter alia, the Coverage Providing Financing Programs, as defined in and pursuant to the Master
Program Trust Agreement, dated as of November 1, 1995 (the “Master Program Trust Agreement”), by and among
the Trust, the State, United States Trust Company of New Y ork, as original master program trustee thereunder, The
Bank of New York (NJ) (predecessor to The Bank of New York Mellon), in several capacities thereunder, and First
Fidelity Bank, N.A. (predecessor to U.S. Bank National Association), in several capacities thereunder, and as
acknowledged and consented to by AMBAC Indemnity Corporation, Financial Guaranty Insurance Company and
MBIA Insurance Corporation, as the same has been, and in the future may be, amended from time to time in
accordance with the terms thereof. In accordance with that certain Agreement of Resignation of Outgoing Master
Program Trustee, Appointment of Successor Master Program Trustee and Acceptance Agreement, dated as of
November 1, 2001, and entered into pursuant to the successor provisions set forth in the Master Program Trust
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Agreement, State Street Bank & Trust Company, N.A. (predecessor to U.S. Bank Trust National Association)
became the master program trustee (the “Master Program Trustee”) as of November 1, 2001.

The Trust reserves the right to issue Additional Bonds, pursuant to the provisions of the Series 2010B
Resolution, for the purpose of refunding Outstanding Bonds. As provided in the Series 2010B Resolution, any such
Additional Bonds shall be secured equally asto security and payment with the Series 2010B Bonds.

Simultaneously with the issuance of the Series 2010B Bonds, the Trust, the Trustee (as hereinafter defined)
and the Master Program Trustee have entered into that certain “ Trust Continuing Disclosure Agreement”, dated as of
December 1, 2010 (the “Continuing Disclosure Agreement”; the Series 2010B Loan Agreements, the Master
Program Trust Agreement and the Continuing Disclosure Agreement shall be referred to collectively herein as the
“Trust Documents”), relating to the Series 2010B Bonds.

The Series 2010B Bonds are dated and shall bear interest from the date of issuance thereof, and will mature
on September 1 in the years and in the principal amounts and bear interest at the respective rates per annum as
provided therein and in the Series 2010B Resolution.

Interest on the Series 2010B Bonds is payable on March 1 and September 1 in each year, commencing
September 1, 2011, by check or draft mailed by or, so long as DTC (as hereinafter defined) or its nominee is the
registered owner of all of the Series 2010B Bonds, by wire sent by U.S. Bank National Association (the “Trustee”).
Principal of the Series 2010B Bonds is payable upon the surrender thereof at the corporate trust office of the
Trustee.

The Series 2010B Bonds are issued in fully registered form, initialy registered in the name of and held by
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 the Series 2010B Bonds will be
made in book-entry-only form (without certificates) in denominations of $5,000 each or any whole multiple thereof.
So long as DTC or its nominee is the registered owner of the Series 2010B Bonds, payments of the principal of and
interest on the Series 2010B Bonds will be made by the Trustee directly to Cede & Co., as nominee for DTC.
Disbursal of such payments to the DTC participants is the responsibility of DTC, and disbursal of such payments to
the beneficial owners of the Series 2010B Bonds is the responsibility of the DTC participants.

The Series 2010B Bonds maturing on or before September 1, 2019 will not be subject to redemption prior
to their respective stated maturity dates. The Series 2010B Bonds maturing on or after September 1, 2020 will be
subject to redemption prior to their respective stated maturity dates, on or after September 1, 2019, at the option of
the Trust, upon the terms set forth in the Series 2010B Resolution, either in whole on any date, or in part, by lot
within amaturity or maturities determined by the Trust, on any Interest Payment Date, upon the payment of 100% of
the principal amount thereof and accrued interest thereon to the date fixed for redemption.

[The Series 2010B Bonds are not subject to mandatory sinking fund redemption prior to their stated
maturities][The Series 2010B Bonds due September 1, 20 and September 1, 20 are subject to mandatory
sinking fund redemption prior to their stated maturity upon surrender thereof and through selection by lot by the
Trustee upon giving notice as provided in the Series 2010B Resolution.]

In our capacity as Bond Counsel to the Trust, we have examined the Constitution and statutes of the State,
including, without limitation, the Act, and such documents, records of the Trust and other instruments as we have
deemed necessary to enable us to express the opinions set forth below, including, without limitation, original
counterparts or certified copies of the Series 2010B Resolution, the Trust Documents, and the other documents,
including without limitation, certifications of the Trust, listed in the closing index relating to the Series 2010B
Bonds filed with the Trustee. Asto matters of fact, we have relied upon the representations and certifications of the
Trust and, where we have deemed appropriate, representations or other certifications of public officials. Further, in
expressing such opinions, we have relied upon the genuineness, truthfulness and completeness of the resolutions,
documents, representations, certifications, records and instruments referred to above.

The Internal Revenue Code of 1986, as amended (the “Code”), imposes certain requirements that must be
met on a continuing basis subsequent to the issuance and delivery of the Series 2010B Bonds in order to assure that
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interest on the Series 2010B Bonds will be excluded from gross income for federal income tax purposes under
Section 103 of the Code. In their respective Series 2010B Loan Agreements, each of the Series 2010B Borrowers
has made covenants with respect to its use and investment of proceeds of the Series 2010B Bonds, and its use of the
Project (as defined in the respective Series 2010B Loan Agreements) financed or refinanced with proceeds of the
Series 2010B Bonds. In the “Tax Certificate as to Arbitrage and Instructions as to Compliance with Provisions of
Section 103(a) of the Internal Revenue Code of 1986, as Amended” (the “Series 2010B Tax Certificate”), which is
being delivered by the Trust on the date hereof in connection with the issuance of the Series 2010B Bonds (but
which does not constitute a covenant under the Series 2010B Resolution), the Trust represents that it expects and
intends to be able to comply with and will, to the extent permitted by law, comply with the provisions and
procedures set forth in the Series 2010B Tax Certificate and will do and perform all acts and things necessary or
desirable in order to assure that, under the Code as currently in force, interest on the Series 2010B Bonds will, for
purposes of federal income taxation, be excluded from gross income of the owners thereof. We have assumed, with
your permission, continuing compliance (i) by the Trust with the provisions and procedures set forth in the Series
2010B Tax Certificate and (ii) by the Series 2010B Borrowers with their covenants as set forth in their respective
Series 2010B Loan Agreements, in rendering our opinion with respect to the exclusion of interest on the Series
2010B Bonds from gross income for federal income tax purposes.

Based upon and subject to the foregoing and, with your permission, the further assumptions and
qualifications set forth below, it is our opinion that:

1 The Trust has been duly created and is validly existing as a public body corporate and politic
under the provisions of the Constitution and statutes of the State, including, without limitation, the Act, with power
to adopt the Series 2010B Resolution, to enter into the Trust Documents and to issue the Series 2010B Bonds.

2. The Series 2010B Resolution has been duly and lawfully adopted by the Trust, isin full force and
effect, is valid and binding upon the Trust and is enforceable against the Trust in accordance with its terms, and no
other authorization for the Series 2010B Resolution is required. The Series 2010B Resolution creates the valid
pledge that it purports to create of the Trust Estate, including, without limitation, payments made to the Trust
pursuant to the Series 2010B Loan Agreements.

3. The Master Program Trust Agreement has been duly and lawfully authorized, executed and
delivered by the Trust, isin full force and effect and is a valid and binding agreement enforceable against the Trust
in accordance with its terms, and no other authorization by the Trust for the Master Program Trust Agreement is
required. The Master Program Trust Agreement creates the valid pledge that it purports to create of the moneys and
securities on deposit in the Master Program Trust Account (as defined therein) (and all subaccounts therein) to the
extent and for the purposes set forth in the Master Program Trust Agreement.

4, The Series 2010B Loan Agreements and the Continuing Disclosure Agreement each have been
duly and lawfully authorized, executed and delivered by the Trust, arein full force and effect, and are each valid and
binding agreements enforceable against the Trust in accordance with their respective terms, and no other
authorization by the Trust for any of the Series 2010B L oan Agreements or the Continuing Disclosure Agreement is
required.

5. The Trust is duly authorized and entitled to issue the Series 2010B Bonds. The Series 2010B
Bonds have been duly and validly authorized and issued by the Trust in accordance with applicable law, including,
without limitation, the Act, and in accordance with the Series 2010B Resolution, are valid and binding obligations of
the Trust enforceable against the Trust in accordance with their terms and the terms of the Series 2010B Resolution,
and are entitled to the benefits of the Series 2010B Resolution and the Act. Neither the State nor any political
subdivision thereof (other than the Trust, but solely to the extent of the Trust Estate) is obligated to pay the principal
or redemption premium, if any, of or interest on the Series 2010B Bonds, and neither the full faith and credit nor the
taxing power of the State or any political subdivision thereof is pledged to the payment of the principal or
redemption premium, if any, of or interest on the Series 2010B Bonds. The Trust has no taxing power.

6. Under existing law, interest on the Series 2010B Bonds is excluded from gross income of the

owners thereof for federal income tax purposes pursuant to Section 103 of the Code. Further, interest on the Series
2010B Bonds is not an item of tax preference under Section 57 of the Code for purposes of computing alternative
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minimum tax and is not taken into account in the calculation of adjusted current earnings for purposes of the
alternative minimum tax imposed on corporations. We express no opinion regarding any other federal income tax
conseguences arising with respect to the Series 2010B Bonds. Interest on the Series 2010B Bonds and net gains
from the sale thereof are exempt from the tax imposed by the New Jersey Gross Income Tax Act.

In rendering the opinions set forth above, we note that the enforceability of rights or remedies with respect
to the Series 2010B Resolution, the Trust Documents and the Series 2010B Bonds may be limited by bankruptcy,
insolvency, reorganization, moratorium or other laws affecting creditors' rights or remedies heretofore or hereafter
enacted, and that their enforcement may also be subject to the exercise of judicial discretion in appropriate cases.

In rendering the opinions contained in paragraph 3 above, we have relied, with your permission, upon the
opinion, dated the date hereof, of independent counsel to the Master Program Trustee with respect to the due
authorization, execution and delivery of the Master Program Trust Agreement by the Master Program Trustee.

In rendering the opinions contained in paragraphs 4 and 6 above, we have relied, with your permission,
upon the respective opinions, dated the date hereof, of independent counsel to each of the Series 2010B Borrowers
with respect to (i) the due authorization, execution and delivery of the Series 2010B Loan Agreements by each of
such respective Series 2010B Borrowers and (ii) certain legal consequences concerning the intended use by the
Series 2010B Borrowers of the proceeds of the loan financing provided by the Trust to such respective Series 2010B
Borrowers.

The opinions expressed herein are limited to and based upon the laws and judicial decisions of the State
and the federal laws and judicial decisions of the United States of America as of the date hereof, and are subject to
any amendment, repeal or other modification of the applicable laws or judicial decisions that served as the basis for
our opinions or to any laws or judicia decisions hereafter enacted or rendered.

Our engagement by the Trust with respect to the opinions expressed herein does not require, and shall not
be construed to constitute, a continuing obligation on our part to notify or otherwise inform the addressee hereof of
the amendment, repeal or other modification of the applicable laws or judicial decisions that served as the basis for
this opinion letter or of any laws or judicial decisions hereafter enacted or rendered that impact upon this opinion
letter.

This opinion letter is being furnished solely to the person to whom this opinion letter is addressed and may
not be relied upon by any other persons without our prior written consent. This is an opinion letter only and not a
warranty or guaranty of the matters discussed herein.

We have examined an executed Series 2010B Bond, and, in our opinion, the form of said Series 2010B
Bond and its execution are regular and proper.

Very truly yours,
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APPENDIX G-2

PROPOSED FORM OF APPROVING OPINION OF McCARTER & ENGLISH, LLP, BOND COUNSEL TO
THE TRUST, REGARDING THE SERIES 2010C BONDS

[Letterhead of McCarter & English, LLP]

[Date of Closing]

Re: New Jersey Environmental Infrastructure Trust
Environmental Infrastructure Bonds, Series 2010C

New Jersey Environmental Infrastructure Trust
3131 Princeton Pike

Building 6, Suite 201

Lawrenceville, New Jersey 08648

Dear Members:

We have acted as Bond Counsel to the New Jersey Environmental Infrastructure Trust (the “Trust”), a
public body corporate and politic under the laws of the State of New Jersey (the “ State”), created pursuant to the
“New Jersey Environmental Infrastructure Trust Act”, constituting Chapter 334 of the Pamphlet Laws of 1985 of the
State, as amended and supplemented (the “Act”), in connection with the issuance by the Trust of its $
aggregate principa amount of “Environmenta Infrastructure Bonds, Series 2010C” (the “Series 2010C Bonds”).
The Series 2010C Bonds are being issued under and pursuant to (i) the Act, (ii) a bond resolution of the Trust
adopted on October 21, 2010 and entitled “Environmental Infrastructure Bond Resolution, Series 2010C", as the
same may be amended from time to time in accordance with the terms thereof (the “ Series 2010C Resolution”), and
(iii) other applicable law. Unless otherwise noted, capitalized terms used but not defined herein shall have the
meanings ascribed thereto in the Series 2010C Resolution.

The Series 2010C Bonds are being issued for the purpose of providing loan financing or refinancing for
certain costs of environmental infrastructure projects undertaken by a New Jersey local government unit and various
private water supply companies (collectively, the “Series 2010C Borrowers’). Each Series 2010C Borrower has
executed aloan agreement with the Trust, dated as of December 1, 2010, as the same may be amended from time to
time in accordance with the terms thereof (each a “Series 2010C Loan Agreement”), and the loan repayments due
thereunder are pledged as security for the Series 2010C Bonds. Additional security for the Series 2010C Bonds is
provided by, inter alia, the Coverage Providing Financing Programs, as defined in and pursuant to the Master
Program Trust Agreement, dated as of November 1, 1995 (the “Master Program Trust Agreement”), by and among
the Trust, the State, United States Trust Company of New Y ork, as original master program trustee thereunder, The
Bank of New York (NJ) (predecessor to The Bank of New York Mellon), in several capacities thereunder, and First
Fidelity Bank, N.A. (predecessor to U.S. Bank National Association), in severa capacities thereunder, and as
acknowledged and consented to by AMBAC Indemnity Corporation, Financial Guaranty Insurance Company and
MBIA Insurance Corporation, as the same has been, and in the future may be, amended from time to time in
accordance with the terms thereof. In accordance with that certain Agreement of Resignation of Outgoing Master
Program Trustee, Appointment of Successor Master Program Trustee and Acceptance Agreement, dated as of
November 1, 2001, and entered into pursuant to the successor provisions set forth in the Master Program Trust
Agreement, State Street Bank & Trust Company, N.A. (predecessor to U.S. Bank Trust National Association)
became the master program trustee (the “Master Program Trustee”) as of November 1, 2001.
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The Trust reserves the right to issue Additional Bonds, pursuant to the provisions of the Series 2010C
Resolution, for the purpose of refunding Outstanding Bonds. As provided in the Series 2010C Resolution, any such
Additional Bonds shall be secured equally as to security and payment with the Series 2010C Bonds.

Simultaneously with the issuance of the Series 2010C Bonds, the Trust, the Trustee (as hereinafter defined)
and the Master Program Trustee have entered into that certain “ Trust Continuing Disclosure Agreement”, dated as of
December 1, 2010 (the “Continuing Disclosure Agreement”; the Series 2010C Loan Agreements, the Master
Program Trust Agreement and the Continuing Disclosure Agreement shall be referred to collectively herein as the
“Trust Documents”), relating to the Series 2010C Bonds.

The Series 2010C Bonds are dated and shall bear interest from the date of issuance thereof, and will mature
on September 1 in the years and in the principal amounts and bear interest at the respective rates per annum as
provided therein and in the Series 2010C Resolution.

Interest on the Series 2010C Bonds is payable on March 1 and September 1 in each year, commencing
September 1, 2011, by check or draft mailed by or, so long as DTC (as hereinafter defined) or its nominee is the
registered owner of all of the Series 2010C Bonds, by wire sent by U.S. Bank National Association (the “Trusteg”).
Principal of the Series 2010C Bonds is payable upon the surrender thereof at the corporate trust office of the
Trustee.

The Series 2010C Bonds are issued in fully registered form, initialy registered in the name of and held by
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 the Series 2010C Bonds will be
made in book-entry-only form (without certificates) in denominations of $5,000 each or any whole multiple thereof.
So long as DTC or its nominee is the registered owner of the Series 2010C Bonds, payments of the principal of and
interest on the Series 2010C Bonds will be made by the Trustee directly to Cede & Co., as nominee for DTC.
Disbursal of such payments to the DTC participants is the responsibility of DTC, and disbursal of such payments to
the beneficial owners of the Series 2010C Bonds is the responsibility of the DTC participants.

The Series 2010C Bonds maturing on or before September 1, 2019 will not be subject to redemption prior
to their respective stated maturity dates. The Series 2010C Bonds maturing on or after September 1, 2020 will be
subject to redemption prior to their respective stated maturity dates, on or after September 1, 2019, at the option of
the Trust, upon the terms set forth in the Series 2010C Resolution, either in whole on any date, or in part, by lot
within amaturity or maturities determined by the Trust, on any Interest Payment Date, upon the payment of 100% of
the principal amount thereof and accrued interest thereon to the date fixed for redemption.

[The Series 2010C Bonds are not subject to mandatory sinking fund redemption prior to their stated
maturities.][The Series 2010C Bonds due September 1, 20 and September 1, 20 are subject to mandatory
sinking fund redemption prior to their stated maturity upon surrender thereof and through selection by lot by the
Trustee upon giving notice as provided in the Series 2010C Resolution.]

In our capacity as Bond Counsel to the Trust, we have examined the Constitution and statutes of the State,
including, without limitation, the Act, and such documents, records of the Trust and other instruments as we have
deemed necessary to enable us to express the opinions set forth below, including, without limitation, original
counterparts or certified copies of the Series 2010C Resolution, the Trust Documents, and the other documents,
including without limitation, certifications of the Trust, listed in the closing index relating to the Series 2010C
Bonds filed with the Trustee. Asto matters of fact, we have relied upon the representations and certifications of the
Trust and, where we have deemed appropriate, representations or other certifications of public officials. Further, in
expressing such opinions, we have relied upon the genuineness, truthfulness and completeness of the resolutions,
documents, representations, certifications, records and instruments referred to above.

The Internal Revenue Code of 1986, as amended (the “Code”), imposes certain requirements that must be
met on a continuing basis subsequent to the issuance and delivery of the Series 2010C Bonds in order to assure that
interest on the Series 2010C Bonds will be excluded from gross income for federal income tax purposes under
Section 103 of the Code. In their respective Series 2010C Loan Agreements, each of the Series 2010C Borrowers
has made covenants with respect to its use and investment of proceeds of the Series 2010C Bonds, and its use of the
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Project (as defined in the respective Series 2010C Loan Agreements) financed or refinanced with proceeds of the
Series 2010C Bonds. In the “Tax Certificate as to Arbitrage and Instructions as to Compliance with Provisions of
Section 103(a) of the Internal Revenue Code of 1986, as Amended” (the “Series 2010C Tax Certificate”), which is
being delivered by the Trust on the date hereof in connection with the issuance of the Series 2010C Bonds (but
which does not constitute a covenant under the Series 2010C Resolution), the Trust represents that it expects and
intends to be able to comply with and will, to the extent permitted by law, comply with the provisions and
procedures set forth in the Series 2010C Tax Certificate and will do and perform all acts and things necessary or
desirable in order to assure that, under the Code as currently in force, interest on the Series 2010C Bonds will, for
purposes of federal income taxation, be excluded from gross income of the owners thereof. We have assumed, with
your permission, continuing compliance (i) by the Trust with the provisions and procedures set forth in the Series
2010C Tax Certificate and (ii) by the Series 2010C Borrowers with their covenants as set forth in their respective
Series 2010C Loan Agreements, in rendering our opinion with respect to the exclusion of interest on the Series
2010C Bonds from gross income for federal income tax purposes.

Based upon and subject to the foregoing and, with your permission, the further assumptions and
qualifications set forth below, it is our opinion that:

1 The Trust has been duly created and is validly existing as a public body corporate and politic
under the provisions of the Constitution and statutes of the State, including, without limitation, the Act, with power
to adopt the Series 2010C Resolution, to enter into the Trust Documents and to issue the Series 2010C Bonds.

2. The Series 2010C Resolution has been duly and lawfully adopted by the Trust, isin full force and
effect, is valid and binding upon the Trust and is enforceable against the Trust in accordance with its terms, and no
other authorization for the Series 2010C Resolution is required. The Series 2010C Resolution creates the valid
pledge that it purports to create of the Trust Estate, including, without limitation, payments made to the Trust
pursuant to the Series 2010C Loan Agreements.

3. The Master Program Trust Agreement has been duly and lawfully authorized, executed and
delivered by the Trust, isin full force and effect and is a valid and binding agreement enforceable against the Trust
in accordance with its terms, and no other authorization by the Trust for the Master Program Trust Agreement is
required. The Master Program Trust Agreement creates the valid pledge that it purports to create of the moneys and
securities on deposit in the Master Program Trust Account (as defined therein) (and al subaccounts therein) to the
extent and for the purposes set forth in the Master Program Trust Agreement.

4, The Series 2010C Loan Agreements and the Continuing Disclosure Agreement each have been
duly and lawfully authorized, executed and delivered by the Trust, arein full force and effect, and are each valid and
binding agreements enforceable against the Trust in accordance with their respective terms, and no other
authorization by the Trust for any of the Series 2010C Loan Agreements or the Continuing Disclosure Agreement is
required.

5. The Trust is duly authorized and entitled to issue the Series 2010C Bonds. The Series 2010C
Bonds have been duly and validly authorized and issued by the Trust in accordance with applicable law, including,
without limitation, the Act, and in accordance with the Series 2010C Resolution, are valid and binding obligations of
the Trust enforceable against the Trust in accordance with their terms and the terms of the Series 2010C Resolution,
and are entitled to the benefits of the Series 2010C Resolution and the Act. Neither the State nor any political
subdivision thereof (other than the Trust, but solely to the extent of the Trust Estate) is obligated to pay the principal
or redemption premium, if any, of or interest on the Series 2010C Bonds, and neither the full faith and credit nor the
taxing power of the State or any political subdivision thereof is pledged to the payment of the principa or
redemption premium, if any, of or interest on the Series 2010C Bonds. The Trust has no taxing power.

6. Under existing law, interest on the Series 2010C Bonds is excluded from gross income of the
owners thereof for federal income tax purposes pursuant to Section 103 of the Code, except as to interest on any
Series 2010C Bond for any period during which such Series 2010C Bond is held by a person who is either a
“substantial user” (within the meaning of Section 147(a) of the Code) of the facilities financed or refinanced with
the proceeds of the Series 2010C Bonds or a “related person” of such “substantial user.” Further, interest on the
Series 2010C Bonds is not an item of tax preference under Section 57 of the Code for purposes of computing
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alternative minimum tax and is not taken into account in the calculation of adjusted current earnings for purposes of
the alternative minimum tax imposed on corporations. We express no opinion regarding any other federal income
tax consequences arising with respect to the Series 2010C Bonds. Interest on the Series 2010C Bonds and net gains
from the sale thereof are exempt from the tax imposed by the New Jersey Gross Income Tax Act.

In rendering the opinions set forth above, we note that the enforceability of rights or remedies with respect
to the Series 2010C Resolution, the Trust Documents and the Series 2010C Bonds may be limited by bankruptcy,
insolvency, reorganization, moratorium or other laws affecting creditors' rights or remedies heretofore or hereafter
enacted, and that their enforcement may also be subject to the exercise of judicial discretion in appropriate cases.

In rendering the opinions contained in paragraph 3 above, we have relied, with your permission, upon the
opinion, dated the date hereof, of independent counsel to the Master Program Trustee with respect to the due
authorization, execution and delivery of the Master Program Trust Agreement by the Master Program Trustee.

In rendering the opinions contained in paragraphs 4 and 6 above, we have relied, with your permission,
upon the respective opinions, dated the date hereof, of independent counsel to each of the Series 2010C Borrowers
with respect to (i) the due authorization, execution and delivery of the Series 2010C Loan Agreements by each of
such respective Series 2010C Borrowers and (ii) certain legal consequences concerning the intended use by the
Series 2010C Borrowers of the proceeds of the loan financing provided by the Trust to such respective Series 2010C
Borrowers.

The opinions expressed herein are limited to and based upon the laws and judicial decisions of the State
and the federal laws and judicial decisions of the United States of America as of the date hereof, and are subject to
any amendment, repeal or other modification of the applicable laws or judicial decisions that served as the basis for
our opinions or to any laws or judicia decisions hereafter enacted or rendered.

Our engagement by the Trust with respect to the opinions expressed herein does not require, and shall not
be construed to constitute, a continuing obligation on our part to notify or otherwise inform the addressee hereof of
the amendment, repeal or other modification of the applicable laws or judicial decisions that served as the basis for
this opinion letter or of any laws or judicial decisions hereafter enacted or rendered that impact upon this opinion
letter.

This opinion letter is being furnished solely to the person to whom this opinion letter is addressed and may
not be relied upon by any other persons without our prior written consent. This is an opinion letter only and not a
warranty or guaranty of the matters discussed herein.

We have examined an executed Series 2010C Bond, and, in our opinion, the form of said Series 2010C
Bond and its execution are regular and proper.

Very truly yours,
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	finance for certain Series 2010 B&C Borrowers capitalized interest on the Series 2010 B&C Bonds; and
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	an interest bearing loan from the Trust (the ﬁTrust Loansﬂ);

	a companion zero-interest loan from the State, acting by and through the Department (the ﬁFund Loansﬂ; the Trust Loans and the Fund Loans shall be referred to collectively herein as the ﬁLoansﬂ); and

	if necessary, funds of the Borrower obtained from any lawful source, for all costs of the Project that cannot or, by election of the Borrower, will not be financed by the Loans.
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	an amount sufficient to fund (a) with respect to each Financing Program, other than the Series 2009 Financing Program, the Series 2010A Financing Program and the Series 2010 B&C Financing Program, 100% of that portion of the Allowable Costs of the Project consisting of certain engineering and environmental services provided by the Department, and (b) with respect to the Series 2009 Financing Program, the Series 2010A Financing Program and the Series 2010 B&C Financing Program only, 50% of that portion of the Allowable Costs of the Project consisting of certain engineering and environmental services provided by the Department;

	in the case of a Conventional Project, a Green Project or a Small Water System Project, if elected by the Borrower (collectively, the ﬁReserve Capacity Borrowersﬂ), an amount sufficient to fund Project costs associated with providing System capacity not currently required by current System users (in the case of a Smart Growth Project, such costs are included by the Regulations in the Allowable Costs of the Project);

	in those Financing Programs in which a Debt Service Reserve Fund (as defined herein) is required pursuant to the terms of the applicable Bond Resolution (as defined herein), an amount equal to that portion of the respective Debt Service Reserve Fund (the ﬁDebt Service Reserve Fundsﬂ), created and existing pursuant to the respective Bond Resolution, attributable to:

	that portion of the costs of issuance relating to the Bonds that is allocable to a given Borrower; and
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	loan repayments made pursuant to the Trust Loan Agreements entered into in connection with the Series 2010B Financing Program (the ﬁSeries 2010B Trust Loan Agreementsﬂ), which loan repayments are collected by the Series 2010B Trustee;

	the Borrower Trust Loan Bonds issued in connection with the Series 2010B Trust Loan Agreements (the ﬁSeries 2010B Borrower Trust Loan Bondsﬂ) pursuant to the terms of the Borrower Trust Loan Bond Resolutions (the ﬁSeries 2010B Borrower Trust Loan Bond Resolutionsﬂ), which Series 2010B Borrower Trust Loan Bonds are held by the Trust and assigned by the Trust to the Series 2010B Trustee as evidence of and security for the loan repayments described in clause (i) above;

	loan repayments made pursuant to the Fund Loan Agreements entered into in connection with the Series 2010B Financing Program (the ﬁSeries 2010B Fund Loan Agreementsﬂ), which loan repayments are collected by the Series 2010B Trustee;
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	the proceeds derived from the payments included in clauses (i) and (ii) above, including, without limitation, investment income; and

	if necessary to satisfy the Series 2010B Loan repayments from municipal Series 2010B Borrowers, the State-aid payable to such municipal Series 2010B Borrowers; and if necessary to satisfy the Series 2010B Loan repayments from the authority Series 2010B Borrowers, the State-aid payable to certain municipal and county Series 2010B Participants (as defined herein) and the Series 2010B Government Borrower Guarantors (see ﬁSeries 2010B Borrower Service Agreements and Series 2010B Government Borrower Guarantiesﬂ and ﬁState-Aid Intercept Powers of the Trust under the Trust Actﬂ below).
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	loan repayments made pursuant to the Trust Loan Agreements entered into in connection with the Series 2010C Financing Program (the ﬁSeries 2010C Trust Loan Agreementsﬂ; the Series 2010B Trust Loan Agreements and the Series 2010C Trust Loan Agreements shall be referred to collectively herein as the ﬁSeries 2010 B&C Trust Loan Agreementsﬂ), which loan repayments are collected by the Series 2010C Trustee;
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	loan repayments made pursuant to the Fund Loan Agreements entered into in connection with the Series 2010C Financing Program (the ﬁSeries 2010C Fund Loan Agreementsﬂ; the Series 2010B Fund Loan Agreements and the Series 2010C Fund Loan Agreements shall be referred to collectively herein as the ﬁSeries 2010 B&C Fund Loan Agreementsﬂ), which loan repayments are collected by the Series 2010C Trustee;
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	all Series 2010C Loan repayments from the Series 2010C Borrower collected by the Series 2010C Trustee to satisfy debt service due on the Series 2010C Bonds;

	payments, if any, made to the Series 2010C Trustee by the Master Program Trustee from amounts on deposit in the Master Program Trust Account (and all subaccounts therein) (see ﬁMaster Program Trust Agreementﬂ below);
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	the two series of Bonds issued to finance the 1995 Financing Program (the ﬁSeries 1995 Bondsﬂ);
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