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In the opinion of McCarter & English, LLP, Bond Counsel to the Trust, assuming compliance by the Trust and the Series 2012A Borrowers with certain tax
covenants described herein, under existing law, interest on the Series 2012A 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”). Further, interest on the Series 2012A 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, assuming compliance by the Trust and the Series 2012B Borrowers with certain tax covenants described herein,
under existing law, interest on the Series 2012B 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 2012B Bonds for any period during which such Series 2012B Bonds are held by a person who is either a “substantial user” (within
the meaning of Section 147(a) of the Code) of a Series 2012B Project financed or refinanced with the proceeds of the Series 2012B Bonds or a “related person” of such
“substantial user.” Interest on the Series 2012B Bonds, however, is an item of tax preference under Section 57 of the Code for purposes of computing alternative minimum
tax imposed on individuals and corporations. (See “TAX MATTERS” herein.)

Interest on the Series 2012C Bonds is included in gross income for federal income tax purposes.

Bond Counsel is further of the opinion that, under existing law, interest on the Series 2012 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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Series 2012C (Federally Taxable)

Dated: Date of Delivery Due: September 1, as shown on the inside cover hereof

The $68,565,000* aggregate principal amount of “Environmental Infrastructure Bonds, Series 2012A” (the “Series 2012A Bonds”), the $21,755,000%
aggregate principal amount of “Environmental Infrastructure Bonds, Series 2012B (AMT)” (the “Series 2012B Bonds”) and the $4,790,000% aggregate principal
amount of “Environmental Infrastructure Bonds, Series 2012C (Federally Taxable)” (the “Series 2012C Bonds”; the Series 2012A Bonds, the Series 2012B Bonds
and the Series 2012C Bonds shall be referred to collectively herein as the “Series 2012 Bonds™) will be issued by the New Jersey Environmental Infrastructure Trust
(the “Trust”). The principal of the Series 2012 Bonds will be payable on September 1 in the years shown on the inside cover hereof, upon presentation and surrender
thereof at the corporate trust office of U.S. Bank National Association, Morristown, New Jersey, or any successors thereto, as trustee and paying agent. Interest on
the Series 2012 Bonds will be payable on September 1, 2012 and semiannually thereafter on March 1 and September 1 of each year to and including their respective
dates of maturity. Each series of the Series 2012 Bonds will be issued as fully registered bonds in the denomination of one bond per aggregate principal amount of
the stated maturity thereof, and, when issued, will be registered in the name of Cede & Co., as nominee for The Depository Trust Company, New York, New York
(“DTC”), an automated depository for securities and clearing house for securities transactions. Purchases of beneficial interests in each series of the Series 2012
Bonds will be made in book-entry-only form (without certificates) in denominations of $5,000 or any whole multiple thereof. So long as DTC or its nominee,
Cede & Co., is the registered owner of the Series 2012 Bonds, payments of the principal and redemption premium, if any, of and interest on the Series 2012 Bonds
will be made directly to Cede & Co., which will remit such payments to the DTC participants, which in turn will remit such payments to the beneficial owners of the
Series 2012 Bonds. (See “THE SERIES 2012 BONDS” herein.)

The Series 2012 Bonds will be subject to optional redemption and may be subject to mandatory sinking fund redemption, all as more fully described
herein. (See “THE SERIES 2012 BONDS - Optional Redemption” and “THE SERIES 2012 BONDS - Possibility of Mandatory Sinking Fund Redemption”
herein.)

The Series 2012 Bonds are being issued pursuant to (i) the Trust Act (as defined herein), (ii) all other applicable law and (iii) the respective Series 2012
Bond Resolutions (as defined herein), for the purpose of making loans (respectively, the “Series 2012A Trust Loans”, the “Series 2012B Trust Loans” and the
“Series 2012C Trust Loan”) to the borrowers identified in Appendix B hereto (respectively, the “Series 2012A Borrowers”, the “Series 2012B Borrowers” and the
“Series 2012C Borrower”) (which Series 2012A Borrowers, Series 2012B Borrowers and Series 2012C Borrower include some or all of the following types of
borrowers: counties; municipalities; regional, county and municipal utilities, sewerage and improvement authorities, commissions and joint meetings; State
authorities; non-profit corporations; and private water supply companies; all located in the State of New Jersey (the “State”)), to finance or refinance a portion of the
costs of the environmental infrastructure facilities of, respectively, the Series 2012A Borrowers, the Series 2012B Borrowers and the Series 2012C Borrower.

Although the Series 2012A Bonds, the Series 2012B Bonds and the Series 2012C Bonds will be issued simultaneously by the Trust, the Series 2012A
Bonds, the Series 2012B Bonds and the Series 2012C Bonds will be issued pursuant to separate bond resolutions and will be separately secured, except for their
respective interests in the Master Program Trust Account (as described herein) held by U.S. Bank Trust National Association, New York, New York, as master
program trustee (the “Master Program Trustee”), in accordance with the terms of the Master Program Trust Agreement (as described herein). (See “SECURITY
FOR THE SERIES 2012 BONDS” herein.)

The Series 2012A Bonds will be special obligations of the Trust, secured primarily by (i) the repayments by the Series 2012A Borrowers of the Series
2012A Trust Loans, (ii) with respect to certain authority Series 2012A Borrowers only, moneys on deposit in the Series 2012A Borrower Debt Service Reserve
Funds (as described herein) and moneys payable pursuant to the Series 2012A Borrower Service Agreements (as described herein), (iii) certain State-aid payable to
the municipal and county Series 2012A Borrowers and certain municipal and county Series 2012A Participants (as described herein), (iv) the repayments by the
Series 2012A Borrowers of the companion Series 2012A Fund Loans (as described herein), and (v) certain of the repayments by those Borrowers (as described
herein) in the Coverage Providing Financing Programs (as described herein) that have received Coverage Providing Fund Loans (as described herein) that are held
by the Master Program Trustee in accordance with the terms of the Master Program Trust Agreement. See “SECURITY FOR THE SERIES 2012 BONDS” herein.

The Series 2012B Bonds will be special obligations of the Trust, secured primarily by (i) the repayments by the Series 2012B Borrowers of the Series
2012B Trust Loans, (ii) with respect to certain authority Series 2012B Borrowers only, moneys payable pursuant to the Series 2012B Borrower Service Agreements
(as described herein), (iii) certain State-aid payable to certain municipal and county Series 2012B Participants (as described herein), (iv) the repayments by the
Series 2012B Borrowers of the companion Series 2012B Fund Loans (as described herein), and (v) certain of the repayments by those Borrowers in the Coverage
Providing Financing Programs that have received Coverage Providing Fund Loans that are held by the Master Program Trustee in accordance with the terms of the
Master Program Trust Agreement. See “SECURITY FOR THE SERIES 2012 BONDS” herein.

The Series 2012C Bonds will be special obligations of the Trust, secured primarily by (i) the repayment by the Series 2012C Borrower of the Series
2012C Trust Loan, (ii) moneys payable pursuant to the Series 2012C Government Borrower Guaranty (as described herein), (iii) certain State-aid payable to the
municipal Series 2012C Borrower, (iv) the repayment by the Series 2012C Borrower of the companion Series 2012C Fund Loan (as described herein), and
(v) certain of the repayments by those Borrowers in the Coverage Providing Financing Programs that have received Coverage Providing Fund Loans that are held by
the Master Program Trustee in accordance with the terms of the Master Program Trust Agreement. See “SECURITY FOR THE SERIES 2012 BONDS” herein.

NEITHER THE STATE NOR ANY POLITICAL SUBDIVISION THEREOF (OTHER THAN THE TRUST, BUT SOLELY TO THE
EXTENT OF THE RESPECTIVE SERIES 2012 TRUST ESTATES DESCRIBED HEREIN) IS OBLIGATED TO PAY THE PRINCIPAL OR
REDEMPTION PREMIUM, IF ANY, OF OR INTEREST ON THE SERIES 2012 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 2012 BONDS.

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

Each series of the Series 2012 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 Jeffrey S. Chiesa, Attorney
General of the State, General Counsel to the Trust. The Trust expects that each series of the Series 2012 Bonds in definitive form will be available for delivery to
DTC in New York, New York, and that payment for each series of the Series 2012 Bonds will occur in Newark, New Jersey, on or about May 3, 2012.

April ,2012

* Preliminary, subject to change.



MATURITY SCHEDULE*#*
NEW JERSEY ENVIRONMENTAL INFRASTRUCTURE TRUST
$68,565,000* Environmental Infrastructure Bonds, Series 2012A

Principal Interest Price or Principal Interest Price or
Year Amount* Rate Yield CUSIP Year Amount* Rate Yield CUSIP
2013 $1,525,000 % % 2023  $3,775,000 % %
2014 1,955,000 2024 3,930,000
2015 2,775,000 2025 4,095,000
2016 2,870,000 2026 4,250,000
2017 3,020,000 2027 4,395,000
2018 3,115,000 2028 4,550,000
2019 3,245,000 2029 4,665,000
2020 3,375,000 2030 4,845,000
2021 3,495,000 2031 5,045,000
2022 3,640,000
$21,755,000* Environmental Infrastructure Bonds, Series 2012B (AMT)
Principal Interest Price or Principal Interest Price or
Year Amount* Rate Yield CUSIP Year Amount*  Rate Yield CUSIP
2013 $790,000 % % 2023  $1,160,000 % %
2014 815,000 2024 1,210,000
2015 850,000 2025 1,260,000
2016 885,000 2026 1,310,000
2017 920,000 2027 1,360,000
2018 960,000 2028 1,415,000
2019 1,000,000 2029 1,470,000
2020 1,030,000 2030 1,530,000
2021 1,085,000 2031 1,585,000
2022 1,120,000

$4,790,000* Environmental Infrastructure Bonds, Series 2012C (Federally Taxable)

Principal Interest Price or

Principal Interest Price or

*k

Year Amount* Rate Yield CUSIP Year Amount* Rate Yield CUSIP
2014 $220,000 % % 2023 $260,000 % %

2015 220,000 2024 270,000

2016 225,000 2025 280,000

2017 230,000 2026 285,000

2018 230,000 2027 295,000

2019 235,000 2028 305,000

2020 240,000 2029 320,000

2021 245,000 2030 330,000

2022 255,000 2031 345,000

Preliminary, subject to change.
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No dealer, broker, salesman or other person has dgthorized by the Trust to give any informatiort@
make any representations with respect to the Tthet,Financing Programs, any Borrower, any Paditipthe
Bond Resolutions, the Bonds (including, without itation, the Series 2012 Bonds), the Loan Servicing
Agreements, the Trust Loan Agreements, the Fund ldgreements, the Master Program Trust Agreemést, t
Borrower Bond Resolutions, the Borrower Bonds, Bloerower Service Agreements, the Borrower Guarantige
Private Borrower Letters of Credit, the Private ®over Mortgages, the Private Borrower Special Resé&unds or
the Continuing Disclosure Agreements (as such texrasdefined herein) other than as contained & @fficial
Statement in connection with the offering of thei&e2012 Bonds, and, if given or made, such atifermation or
representations must not be relied upon as hawieg huthorized by any of the foregoing. This QdfiStatement
does not constitute an offer to sell or the sdi@in of an offer to buy, nor shall there be arlg sd, the Series 2012
Bonds by any person in any jurisdiction in whichsitunlawful for such person to make such offeticgation or
sale. This Official Statement is submitted in cection with the sale of the Series 2012 Bonds refeto herein
and may not be used, in whole or in part, for atheppurpose. The information and expressiongpofion herein
are subject to change without notice, and neither delivery of this Official Statement nor any sal@ade
hereunder shall, under any circumstances, cregtémplication that there has been no change in sofclimation
since the date hereof or any earlier date as oftwduny information contained herein is given.

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

IN MAKING AN INVESTMENT DECISION, INVESTORS MUST REY ON THEIR OWN
EXAMINATION OF THE ISSUER AND THE TERMS OF THE OFFENG, INCLUDING THE MERITS AND
RISKS INVOLVED. THESE SECURITIES HAVE NOT BEEN REEMMENDED BY ANY FEDERAL OR
STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY FURTHERMORE, THE
FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURAY OR DETERMINED THE
ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TOHE CONTRARY IS A CRIMINAL
OFFENSE.
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OFFICIAL STATEMENT
of the
NEW JERSEY ENVIRONMENTAL INFRASTRUCTURE TRUST
Relating to its
$68,565,000Environmental Infrastructure Bonds, Series 2012A
$21,755,000Environmental Infrastructure Bonds, Series 2012BAMT)

$4,790,000 Environmental Infrastructure Bonds, Series 2012CFKederally Taxable)

INTRODUCTION

This Official Statement, which includes the coved @nside cover pages hereof and the Appendicashet
hereto, has been disseminated by the New JersdayoBEmental Infrastructure Trust (the “Trust”) toopide certain
information relating to the Trust and to the isst@gnsale and delivery by the Trust of (i) its “Enovimental
Infrastructure Bonds, Series 2012A", dated the dazftdssuance thereof, in the aggregate principabwarh of
$68,565,000* (the “Series 2012A Bonds”), (i) it&rivironmental Infrastructure Bonds, Series 2012BITA", dated
the date of issuance thereof, in the aggregateipahamount of $21,755,000* (the “Series 2012B @3, and (iii)
its “Environmental Infrastructure Bonds, Series 20 Federally Taxable)”, dated the date of issudahegeof, in the
aggregate principal amount of $4,790,000* (the &e£2012C Bonds”; the Series 2012A Bonds, the S&( 2B
Bonds and the Series 2012C Bonds shall be reféoredllectively herein as the “Series 2012 BondsThe Series
2012 Bonds are being issued pursuant to (i) thew'Nersey Environmental Infrastructure Trust Actnstituting
Chapter 334 of the Pamphlet Laws of 1985 of theeSta New Jersey (N.J.S.A. 58:11Bel seq), as the same has
been, and may from time to time be, amended angdlesmented (the “Trust Act”), and (ii) all other dispble law.
In addition, (i) the Series 2012A Bonds are beisguéd under and pursuant to the “Environmentabstrfucture
Bond Resolution, Series 2012A", adopted by the flonsMarch 15, 2012, as the same may be amendeditiinee to
time in accordance with the terms thereof (the #&eR012A Bond Resolution”), (ii) the Series 201BBnds are
being issued under and pursuant to the “Environaiénfrastructure Bond Resolution, Series 2012Big@ted by the
Trust on March 15, 2012, as the same may be amenaiedtime to time in accordance with the termgdioé (the
“Series 2012B Bond Resolution”), and (iii) the ®eri2012C Bonds are being issued under and pursoiahie
“Environmental Infrastructure Bond Resolution, $er2012C", adopted by the Trust on March 15, 2@$2he same
may be amended from time to time in accordance thighterms thereof (the “Series 2012C Bond Reswilitithe
Series 2012A Bond Resolution, the Series 2012B BResblution and the Series 2012C Bond Resolutiati ble
referred to collectively herein as the “Series 28bhd Resolutions”).

Due to the complexity of the Financing Progranssdeafined herein), investors considering a purclofsee
Series 2012 Bonds may wish to refer to the glossantaining the defined terms used in the bodyhif Official
Statement, which glossary is set forth as Appehthereto.

The Series 2012 Bonds will be subject to optioealemption as more fully described herein. (SeeETH
SERIES 2012 BONDS - Optional Redemption” hereifhle Series 2012 Bonds may be subject to mandaitaking
fund redemption as more fully described hereinee(STHE SERIES 2012 BONDS — Possibility of Mandgitor
Sinking Fund Redemption” herein.)

" Preliminary, subject to change.



The Series 2012 Bonds are being issued to:

(i)

(i)
(i)

finance, together with certain moneys of the Stdtdew Jersey (the “State”) and moneys of certain
of the Series 2012 Borrowers (as defined hereamipus System (as defined herein) improvements,
as part of the Series 2012 Financing Program (tsedkEherein);

finance, for certain Series 2012 Borrowers, caigital interest on the Series 2012 Bonds; and

fund a portion of the costs of issuance relatintheoSeries 2012 Bonds.

See “THE PROJECTS”, “SECURITY FOR THE SERIES 2012NDS” , “SOURCES AND USES OF
FUNDS FOR THE SERIES 2012A BONDS”, “SOURCES AND UBF FUNDS FOR THE SERIES 2012B
BONDS” and “SOURCES AND USES OF FUNDS FOR THE SERIED12C BONDS herein.

The Series 2012 Bonds will be special obligatiofthe Trust, secured primarily by:

(i)
(ii)

(iii)

(iv)

(v)

(i)

the repayments by the Series 2012 Borrowers obéres 2012 Trust Loans (as defined herein);

the repayments by the Series 2012 Borrowers ofdhepanion Series 2012 Fund Loans (as defined
herein);

certain of the repayments by those Borrowers (dmelk herein) in the Coverage Providing

Financing Programs (as defined herein) that haceived Coverage Providing Fund Loans (as
defined herein) that are held by the Master Progfanstee (as defined herein) in accordance with
the terms of the Master Program Trust Agreementé¢fised herein);

with respect to certain authority Series 2012A Bagrs only, moneys on deposit in the Series
2012A Borrower Debt Service Reserve Funds (as défirerein);

moneys payable under the Series 2012 Borrower @Agreements and, with respect to the Series
2012C Bonds only, the Series 2012C Government Bardsuaranty (as defined herein); and

certain State-aid payable to the municipal Seri@s22Borrowers, certain municipal and county
Series 2012 Participants (as defined herein), baderies 2012C Government Borrower Guarantor
(as defined herein).

For a more detailed discussion of the securitytlier Series 2012 Bonds, see “SECURITY FOR THE SERIER

BONDS” herein.

With respect to certain Series 2012A Fund Loans @nrthin Series 2012B Fund Loans (collectively, the
“Principal Forgiveness Fund Loans”), on the datésefiance of the Series 2012 Bonds, the Statefaviive the
repayment of a portion of the principal of eachnBipal Forgiveness Fund Loan, equal to the leskéi) one third
(1/3) of the initial principal amount of such Pripal Forgiveness Fund Loan, or (ii) $2,000,000.r Fdormation
with respect to those Series 2012 Borrowers thatraceiving Principal Forgiveness Fund Loans, sppeAdix B
hereto - “SERIES 2012 BORROWERS".

Brief descriptions of the Trust, the Financing Resgs, any Borrower, any Participant, the Bond
Resolutions, the Bonds (including, without limitatj the Series 2012 Bonds), the Trust Loan Agre¢snéime Fund
Loan Agreements, the Master Program Trust AgreentbatBorrower Bond Resolutions, the Borrower Borttis
Borrower Service Agreements, the Borrower Guarantiee Private Borrower Letters of Credit, the Rt@vBorrower
Mortgages, the Private Borrower Special Reserval&amd the Continuing Disclosure Agreements (als &rens are
defined herein) are set forth in this Official ®taent. However, all such descriptions are qudlifietheir entirety by
reference to the definitive forms of such agreesemd resolutions, copies of which may be examiziethe
principal corporate offices of the Trust located3a4B1 Princeton Pike, Building 6, Suite 201, Laveeville, New
Jersey 08648 (telephone (609) 219-8600) (the “Todftes”).



This introduction is a brief description of certafithe matters set forth in this Official Staterhand is
qualified by reference to the entire Official Statmt. Persons considering a purchase of the S3EZA Bonds, the
Series 2012B Bonds and/or the Series 2012C Bormlddsinead this Official Statement in its entireitygluding the
cover and inside cover pages and the Appendicashaitl hereto. The summaries of and referencdsdocaments,
statutes, reports and other instruments that degreel to herein do not purport to be complete, pahensive or
definitive, and each such summary and referendariier qualified in its entirety by reference toch document,
statute, report or instrument.

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

The Trust, originally organized in August of 1986the New Jersey Wastewater Treatment Trust, ibblcp
body corporate and politic with corporate successimnstituted as an instrumentality of the Staxercising public
and essential government functions, and organinddeaisting under and pursuant to the Trust Aatr the purpose
of complying with Article V, Section IV, Paragrafghof the State Constitution, the Trust is allocatéthin, but is
independent of any supervision or control by, thewNJersey Department of Environmental Protectidre (t
“Department”). Pursuant and subject to the prowvisiof the Trust Act, the purpose of the Trustoigriake and
contract to make loans to New Jersey local goventrnaits, nonprofit entities and private entitiagherized to
construct, operate, maintain and implement Sysi@sslefined herein), to finance or refinance alhgoortion of the
costs of certain Projects (as defined herein).

Since 1987, the Trust and the State have providesh [financing for allowable costs of acquiring,
constructing, improving or installing (“AllowabledSts”) wastewater treatment projects (the “Wastew@iteatment
Projects”) for wastewater treatment systems (th@stwater Treatment Systems”) undertaken by lowadémment
units in the State (the “Wastewater Treatment Beers”). Beginning in 1998, the Trust and the Statpanded the
loan financing program (the “Financing Program”)iiolude the provision of loan financing for Allobi@ Costs of
drinking water supply projects (the “Water Supplsojects”; the Wastewater Treatment Projects and\Wrater
Supply Projects shall be referred to collectivebrdin as the “Projects”) for drinking water supplystems (the
“Water Supply Systems”; the Wastewater Treatmerste8ys and the Water Supply Systems shall be refdéae
collectively herein as the “Systems”) undertakenldgal government units, nonprofit entities andvaté entities
(collectively, the “Water Supply Borrowers”; the Wlawater Treatment Borrowers and the Water Supplydsvers
shall be referred to collectively herein as the riBavers”). Local government units that constitBterrowers (the
“Local Unit Borrowers”) include, without limitatigncounties, municipalities and regional, county andnicipal
utilities, sewerage and improvement authoritiesniissions and joint meetings located in the Steyell as State
authorities. Water Supply Borrowers include, withdimitation, nonprofit corporations and privateater supply
companies (collectively, the “Private Borrowersd$, well as Local Unit Borrowers.

Membership of the Trust

The Trust consists of a seven member Board of Rirec Three are membeex officia the New Jersey
State Treasurer; the Commissioner of the New Jdbemartment of Community Affairs; and the Commisgio of
the New Jersey Department of Environmental PraiactiThe four other directors are appointed. Oinectbr is
appointed by the Governor of the State (the “Gowg)nupon the recommendation of the President ef State
Senate. One director is appointed by the Goveupon the recommendation of the Speaker of the Sateeral
Assembly. Both serve during the two year legisiatierm in which they are appointed. Two direcines appointed
by the Governor with the advice and consent ofState Senate, each for a four year term. Eachimiepodirector
serves until a successor is appointed and qualifiad is eligible for reappointment. Any vacansyfilled in the
same manner as the original appointment. The Govetesignates one of the appointed directors thdehairman
and chief executive officer, who serves for a tafrtwo years and until a successor has been ddsifnaThe
directors elect biannually a vice chairman from agthe appointed directors.

The current directors and officers of the Trustaseset forth below.

Warren H. Victor, Chairman; President and Chief @piag Officer, Action Business Consultants, Indr.
Victor was appointed by the Governor upon the rebemdation of the Speaker of the State General AslgenMr.
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Victor's current term expired on January 13, 20h&; will continue to serve until a successor is amed and
qualified.

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

Robert A. Briant, Sr., Treasurer; Consultant, titiland Transportation Contractors Association ofvNe
Jersey. Mr. Briant was appointed by the Govermpamuthe recommendation of the President of theeSahate. Mr.
Briant's current term expired on January 13, 200€;will continue to serve until a successor is amued and
qualified.

Bob Martin, Directorgex officig Commissioner of the New Jersey Department of iBnvnental Protection.
Andrew P. Sidamon-Eristoff, Directogx officig New Jersey State Treasurer.

Richard E. Constable, Ill, Directoex officig Acting Commissioner of the New Jersey Departmant
Community Affairs.

One position on the Board of Directors currentlyasant.

The Trust also has an Executive Director, DavidZEamer, who serves at the pleasure of the Board of
Directors. Mr. Zimmer has been serving as Exeeuirector of the Trust since November 24, 201@ iaralso the
Assistant Secretary of the Trust.

THE PROJECTS
General

On an annual basis, the Trust is required, pursieatite Trust Act, to submit a list of eligible Weawater
Treatment Projects and a list of eligible Water [BuProjects to the State Legislature for its cdasation. The
Projects are ranked in order of priority based upking criteria developed in conformance with ghevisions of
applicable federal legislation. The lists set Hoat description of each Project, its purpose, emst construction
schedule, and the amount of the proposed Trust lwiim respect to each such Project. Annually, 8tate
Legislature adopts legislation setting forth thej€cts that may be financed by the Trust and theirmam amount of
the Trust Loan with respect to each such Projé&tie Trust also must submit to the State Legislasufieancial plan
setting forth how the Trust intends to fund the SEruoans for the Projects approved by the Stateislagre.
Annually, the State Legislature approves such firerplan.

Smart Growth Projects, Green Projects and Small Wagr System Projects

In recent years, the State has undertaken a coemsi®ie program to incentivize (i) construction,
development and growth in certain designated urbsras, and (i) preservation of open space throlagll
acquisition in suburban and rural areas (collettivthe “Smart Growth Program”). The designatetam areas
include: the City of Asbury Park, Atlantic Cithe City of Camden, the City of Elizabeth, the Gifydersey City, the
City of New Brunswick, the City of Newark, the Cit§ Paterson, the City of Trenton and the Countidofison. In
2003, this comprehensive State program was apfdi¢de Financing Program. Any Project undertakemithin a
designated urban area, (ii) as a combined sewefloweproject, (iii) within an approved proximitypta designated
transportation center (so-called “transit villagegiv) as the remediation of an approved Brownfi€levelopment
Area (so-called BDA projects that most commonly alve the remediation of municipal landfills and eth
contaminated sites), (v) within a State-approvedn$fer of Development Rights receiving area in etaoce with
applicable State law, and (vi) as a septic managepreject, shall be referred to herein as a “Sr@aowth Project”.

In addition, commencing in 2010, the State has uallen a comprehensive program to incentivizeh@ t

construction of “green infrastructure”, and (ii) WaSupply Projects to be undertaken by small wsyetems serving
less than 500 customers. Any Project that has Hesignated by the Department as a “green infretstrel” Project
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shall be referred to herein as a “Green Projegitly Water Supply Project to be undertaken by a bmater system
serving less than 500 customers shall be refea®@itein as a “Small Water System Project”.

Any Project that is not a Smart Growth Project, r@gh Project or a Small Water System Project diwll
referred to herein as a “Conventional Project.”e SEHE FINANCING PROGRAM” herein for a discussior o
Smart Growth Projects, Green Projects and SmaleWaystem Projects, and the implications of sudigations
for the Financing Program.

Series 2012 Projects
Each of the Series 2012 Borrowers has covenantéd nespective Loan Agreement (as defined hertain)
undertake and complete the Project (the “Serie® Hrbjects”) described in such Loan Agreement. o&ipn of the
proceeds of the Series 2012 Bonds will be usethémée the Trust Loans (as defined herein) thdtfwild the Series
2012 Projects. In order to examine the list of 8eries 2012 Projects, or the Projects for anyroHieancing
Program, please contact the Trust at its Trustcesfi
THE FINANCING PROGRAM

General Structure of the Financing Program

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

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

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

(iii) if necessary, funds of the Borrower obtained fram &wful source, for all costs of the Project that

cannot or, by election of the Borrower, will notfirranced by the Loans.

The sum of the Trust Loan and the Fund Loan previde moneys necessary to fund the Allowable Gafsts

a Project. The Allowable Costs of a Project alewated and determined pursuant to (i) the rules regulations of
the Trust (the “Trust Regulations”), (ii) the rulaed regulations of the Department (the “DepartniRegulations”)
and (iii) certain applicable federal regulationke(t‘Federal Regulations”; the Trust Regulationg Department
Regulations and the Federal Regulations shall fegresl to collectively herein as the “Regulations'n addition,
there are certain costs associated with a Projetttee financing thereof that, pursuant to the Fadeegulations and
the Department Regulations, are not Allowable CogBonsistent with, and to the extent permitted thyg Trust
Regulations, certain of such costs may be finamsetusively with proceeds of the Trust Loan.

In certain instances, funds of the Borrower wilbyide for (i) the unallowable costs of a Projecttbannot
be financed through either the Fund Loan or thesfTtiwan and (ii) any Allowable Costs of the Projtwdt (a) the
Borrower elects not to fund through the Loans Qrrépresent post closing cost overruns with respettie Project.
However, in the event the actual Allowable Costsan§ Project exceed the Loans made for such Prajeahy
Financing Program, the Borrower constructing suchjdet may apply for a supplemental Trust Loan and
supplemental Fund Loan in any succeeding Finarénogram.

Trust Loans
The principal amount of each Trust Loan consistheffollowing:
0] (a) with respect to each Financing Program sind@320ther than the Series 2009 Financing
Program, the Series 2010A Financing Program (ediclvhich is discussed in clause (b)

below), and the Series 2012 Financing Program (whiaiscussed in clause (c) below), an
amount sufficient to fund up to 25% of the AllowalCosts of the Project in the case of a
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(ii)

(i)

(iv)

v)
(Vi)

Smart Growth Project, or up to 50% of the Allowaklests of the Project in the case of a
Conventional Project; and with the commencemergGh0 of the Green Project and Small
Water System Project initiatives, funding for Gré&nojects shall be in an amount sufficient
to fund up to 25% of the Allowable Costs thereofl &nnding for Small Water System
Projects shall be in an amount sufficient to fupd@50% of the Allowable Costs therebf;

(b) with respect to the Series 2009 Financing Rnogand the Series 2010A Financing Program
only, an amount sufficient to fund up to 25% of tAdlowable Costs of the Project
(regardless of whether such Project is a Smart @rd¥oject, a Green Project, a Small
Water System Project or a Conventional Projectyvisled, however, that such principal
amount shall consist of up to 50% of the AllowaBlests of the Project in the case of a Trust
Loan to finance costs of a Project that consistthefacquisition of land for the preservation
of open space (a “Land Project”gnd

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

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

in the case of a Conventional Project, a Greeretar a Small Water System Project, if elected by
the Borrower (collectively, the “Reserve Capacigyri®wers”), an amount sufficient to fund Project
costs associated with providing System capacitycnatently required by current System users (in
the case of a Smart Growth Project, such costsnateded by the Regulations in the Allowable
Costs of the Project);

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

(a) in the case of a Conventional Project, a Greeretar a Small Water System Project, the
cost of funding reserve capacity for the ReserveaCity Borrowers, if any; and

(b) the Private Borrowers, if any;
that portion of the costs of issuance relatindi@Bonds that is allocable to a given Borrower; and

if elected by the Borrower, the amount sufficieatftind capitalized interest with respect to the
Trust Loan of such Borrower.

The Trust Loan is financed by the Trust with thegaeds of a series of bonds, notes or other oldigabf
the Trust (the “Bonds”). Each Trust Loan is madetlhe Trust pursuant to a loan agreement (the tTasn
Agreements”) by and between the Trust and the Baro The repayment obligations of the Borrowenrspant to
the Trust Loan Agreement, are evidenced and sedyradbond, note or other obligation issued byrobehalf of the

"In the case of a Trust Loan to finance completiosts of a Project that was the subject of a pffast Loan in a prior Financing Program (a
“Supplemental Project”), the portion of the AllowalCosts of the Supplemental Project to be finarfmesuch supplemental Trust Loan shall be
calculated pursuant to the same formula as the Pricst Loan with respect to such Project.

* With respect to those Series 2012 Borrowers raugiRrincipal Forgiveness Fund Loans, the princgpabunt of the Trust Loan shall consist of
an amount sufficient to fund up to 40% of the Alldve Costs of the Project up to $10,000,000, arehaount sufficient to fund up to 25% of the
Allowable Costs of the Project in excess of $10,000.



Borrower in favor of the Trust (the “Borrower Trusban Bonds”) pursuant to the terms of the Borrdsvéond
ordinance or resolution authorizing the issuanceush Borrower Trust Loan Bond (the “Borrower Trustin Bond
Resolutions”). Trust Loan repayments are estadisto be due and owing at such times and in sugheggte
amounts as is necessary to pay the debt serviteeaseries of Bonds that financed the Trust Loak$principal of
and interest on Borrower Trust Loan Bonds (evideg@nd securing the principal of and interest @nTttust Loans)
is payable at least thirty (30) days prior to tlagmpent dates of the respective series of Bonds febimh any such
Trust Loans were funded. Each Borrower Trust LBand is assigned by the Trust to the trustee (Threstee”) for
the series of Bonds that financed the Trust Loaaryf such Borrower. For a description of the psimvris of the
Trust Loan Agreements, see Appendix F hereto — “SAARY OF THE SERIES 2012 TRUST LOAN
AGREEMENTS (INCLUDING THE CONTINUING DISCLOSURE AGEREMENTS FOR THE SERIES 2012
BORROWERS), THE SERIES 2012 FUND LOAN AGREEMENTS BNHE OTHER COVERAGE PROVIDING
FUND LOAN AGREEMENTS.”

Typically, the proceeds of a series of Bonds viilahce the making of a number of Trust Loans. Aexes
of Bonds must be issued pursuant to the Trust &thther applicable law and the terms of a borsblegion duly
adopted by the Trust (the “Bond Resolution”). Bsmbued pursuant to separate Bond Resolutiorepiarate or the
same Financing Programs are not secured on a feadig, except to the extent of their common isteire certain
moneys made available pursuant to the Master Prograst Agreement. A particular series of Bondy finend both
Wastewater Treatment Projects and Water SupplyeBi®jand the security for one Project may be tsexbcure
another type of Project in accordance with the FedRegulations. Not including the Series 2012 dxrthe Trust
has issued Bonds (excluding Refunding Bonds (ametkfin the Bond Resolutions)) in the aggregataaqipal
amount of $2,502,285,000.

Fund Loans

Other than as described in the second succeediragme@h with respect to the Series 2009 Financing
Program and the Series 2010A Financing Prograntf-tinel Loan is financed from a combination of (ipitalization
grants from the United States federal governméiptproceeds from the issuance of general obligabonds of the
State (except in the case of Fund Loans made t@teérBorrowers), (iii) appropriations from the $tategislature,
and (iv) repayments of prior Fund Loans which repagts have been deposited in the State Revolvind Fi$RF").

The principal amount of each Fund Loan consisth@ffollowing:

(@ with respect to each Financing Program sinc@32@ther than the Series 2009 Financing Program,
the Series 2010A Financing Program (each of whicteiscribed in paragraph (ii) below) and the
Series 2012 Financing Program (which is discussgrhiagraph (iii) below), an amount sufficient to
fund up to 75% of the Allowable Costs of the Prbjadhe case of a Smart Growth Project, or up to
50% of the Allowable Costs of the Project in thesecaf a Conventional Project; and with the
commencement in 2010 of the Green Project and ied| SVater System Project initiatives, funding
for Green Projects shall be in an amount sufficterfund up to 75% of the Allowable Costs thereof
and funding for Small Water System Projects shallhan amount sufficient to fund up to 50% of
the Allowable Costs theredf;

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

"In the case of a Fund Loan to finance a Supplemh@hbject, the portion of the Allowable Costs loé tSupplemental Project financed by such
supplemental Fund Loan shall be calculated purgoahie same formula as the prior Fund Loan witipeet to such Project.
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(iii) with respect to the Series 2012 Financingd®am only, an amount sufficient to fund up to 7586 o
the Allowable Costs of the Project (regardless bétler such Project is a Smart Growth Project, a
Green Project, a Small Water System Project orrav€utional Project)*

With respect to the Series 2009 Financing Prograththe Series 2010A Financing Program only, certain
qualifying Borrowers received Fund Loans from manieovided to the State pursuant to the AmericacoRery and
Reinvestment Act of 2009 (collectively, the “ARRAIfd Loans”). On the respective dates of issuaftleeoSeries
2009 Bonds and the Series 2010A Bonds, the Stegevie the repayment of a portion of the princidedach ARRA
Fund Loan made in connection with the Series 2008rfeing Program and the Series 2010A Financingfar,
such principal forgiveness equal to the lesser) aip-thirds (2/3) of the initial principal amouof such ARRA Fund
Loan, or (ii) $5,000,000.

With respect to the Series 2010 B&C Financing Paogonly, certain of the Series 2010 B&C Borrowers
received Principal Forgiveness Fund Loans. Ordttie of issuance of the Series 2010 B&C BondsState forgave
the repayment obligation of a portion of the pnradiof each Principal Forgiveness Fund Loan, etpugthe lesser of
(i) one half (1/2) (or, in the case of a Small Wadgstem Project, two-thirds (2/3)) of the init@incipal amount of
such Principal Forgiveness Fund Loan, or (ii) $2,600.

With respect to the Series 2012 Financing Prograly, @ertain of the Series 2012 Borrowers will rigee
Principal Forgiveness Fund Loans. On the datessdfidnce of the Series 2012 Bonds, the State wiivie the
repayment obligation of a portion of the principéleach Principal Forgiveness Fund Loan, equahé¢olésser of (i)
one third (1/3) of the initial principal amount efich Principal Forgiveness Fund Loan, or (ii) $2,000. For
information with respect to those Series 2012 Boers that are receiving Principal Forgiveness Fuadns, see
Appendix B hereto - “SERIES 2012 BORROWERS”.

Each Fund Loan is made pursuant to a loan agreefttemt“Fund Loan Agreements”; the Trust Loan
Agreements and the Fund Loan Agreements shallfbered to collectively herein as the “Loan Agreeits&n by and
between the State, acting by and through the Dmyeat; and the Borrower. The repayment obligatiohshe
Borrower, pursuant to the Fund Loan Agreementgaigenced and secured by a bond, note or othegaildh issued
by or on behalf of the Borrower in favor of the t6téthe “Borrower Fund Loan Bonds”; the Borroweudr Loan
Bonds and the Borrower Fund Loan Bonds shall bermed to collectively herein as the “Borrower Bahgamirsuant
to the terms of the Borrower’s bond ordinance @ohation authorizing the issuance of such Borrofend Loan
Bonds (the “Borrower Fund Loan Bond Resolutions& Borrower Trust Loan Bond Resolutions and ther@®@eer
Fund Loan Bond Resolutions shall be referred tdectvely herein as the “Borrower Bond Resolutions”All
principal of Borrower Fund Loan Bonds (evidencimgl aecuring the principal of the Fund Loans) isgiéey at least
thirty (30) days prior to the payment date of thepective series of Bonds from which any compailiarst Loans
were funded in order to provide additional secufitly such Bonds. For a description of the provisiof the Fund
Loan Agreements, see Appendix F hereto — “SUMMARK THE SERIES 2012 TRUST LOAN AGREEMENTS
(INCLUDING THE CONTINUING DISCLOSURE AGREEMENTS FORHE SERIES 2012 BORROWERS), THE
SERIES 2012 FUND LOAN AGREEMENTS AND THE OTHER CORBGE PROVIDING FUND LOAN
AGREEMENTS.”

Each Borrower acknowledges in its respective LogreAments the right of the Trust to apply repaysieht
the Fund Loan to the payment of debt service onBbeds that financed the companion Trust Loan piaothe
application of such repayments to the Fund LoasifitsThe terms of the Bond Resolutions ensurepti@rity of the
payment of debt service on Bonds over the repaymeahy companion Fund Loans, and facilitate Thusin and
Fund Loan repayments by the Borrowers.

The Series 2012 Financing Program

The Series 2012A Bonds are scheduled to be issndday 3, 2012 as part of the Financing Program for
State Fiscal Year 2012 (the “Series 2012A Finan&nggram”); the Series 2012B Bonds are scheduldxz tissued

* With respect to those Series 2012 Borrowers raugiRrincipal Forgiveness Fund Loans, (i) the ggatamount of the Fund Loan shall consist
of an amount sufficient to fund up to 60% of théoMlable Costs of the Project up to $10,000,000,&mdmount sufficient to fund up to 75% of
the Allowable Costs of the Project in excess of,820,000.



on May 3, 2012 as part of the Financing Progranttate Fiscal Year 2012 (the “Series 2012B Finan&irogram”);
and the Series 2012C Bonds are scheduled to bedissu May 3, 2012 as part of the Financing Progi@ngtate
Fiscal Year 2012 (the “Series 2012C Financing Rmogr the Series 2012A Financing Program, the S&t&?B
Financing Program and the Series 2012C FinancingrBm shall be referred to collectively herein laes tSeries
2012 Financing Program”).

The Trust Loans (the “Series 2012A Trust Loans'y) #re Fund Loans (the “Series 2012A Fund Loan&; th
Series 2012A Trust Loans and the Series 2012A Rwaths shall be referred to collectively herein laes tSeries
2012A Loans”), with the exception of the Princiargiveness Fund Loans, pursuant to the SeriesR6i#ancing
Program were closed in escrow during the periodnfiddarch 13, 2012 through March 28, 2012. The Rpalc
Forgiveness Fund Loans pursuant to the Series 2Gi2dncing Program were closed during the periochfMarch
13, 2012 through March 28, 2012.

The Trust Loans (the “Series 2012B Trust Loans®) e Fund Loans (the “Series 2012B Fund Loan&’; th
Series 2012B Trust Loans and the Series 2012B [Eoads shall be referred to collectively herein las tSeries
2012B Loans"), with the exception of the Principalrgiveness Fund Loans, pursuant to the SeriesB@irfancing
Program were closed in escrow during the periodnfiddarch 13, 2012 through March 28, 2012. The Rpaic
Forgiveness Fund Loans pursuant to the Series 2GrzBicing Program were closed during the periochfMarch
13, 2012 through March 28, 2012.

The Trust Loan (the “Series 2012C Trust Loan”) &mel Fund Loan (the “Series 2012C Fund Loan”; the
Series 2012C Trust Loan and the Series 2012C Foad khall be referred to collectively herein as‘&eries 2012C
Loans”) pursuant to the Series 2012C Financing raragvas closed in escrow on March 28, 2012. The$2012A
Trust Loans, the Series 2012B Trust Loans and éne$2012C Trust Loan shall be referred to cdilebt herein as
the “Series 2012 Trust Loans.” The Series 2012AdRuoans, the Series 2012B Fund Loans and thesSe2@ig2C
Fund Loans shall be referred to collectively hessirthe “Series 2012 Fund Loans.”

The identity of the Borrowers participating in t&eries 2012A Financing Program (the “Series 2012A
Borrowers”) and the amounts of the Series 2012/sfTbwans and the Series 2012A Fund Loans to be imadlee
Trust and the State, respectively, to such Sefd22 Borrowers are listed in Appendix B hereto -ERBES 2012
BORROWERS.” The identity of the Borrowers partaipg in the Series 2012B Financing Program (therits
2012B Borrowers”) and the amounts of the Serie2B0Trust Loans and the Series 2012B Fund Loan®tméade
by the Trust and the State, respectively, to swerfieS 2012B Borrowers are listed in Appendix B tere “SERIES
2012 BORROWERS.” The identity of the Borrower papiating in the Series 2012C Financing Prograra (®eries
2012C Borrower”; the Series 2012A Borrowers, thae3e2012B Borrowers and the Series 2012C Borrehat be
referred to collectively herein as the “Series 2@82rowers”) and the amounts of the Series 2012@&fTroan and
the Series 2012C Fund Loan to be made by the @ngthe State, respectively, to such Series 201@@er are
listed in Appendix B hereto — “SERIES 2012 BORROWER

Repayments of the Series 2012A Loans, the Seri@2BRQ.oans and the Series 2012C Loans will be
collected by U.S. Bank National Association, Maisn, New Jersey, as trustee and paying agentdspectively,
the Series 2012A Bonds pursuant to the Series 2(@Ad Resolution, the Series 2012B Bonds pursuarhé
Series 2012B Bond Resolution, and the Series 20B26ds pursuant to the Series 2012C Bond Resolution
(hereinafter, as the case may be, the “Series 20XBstee”, the “Series 2012B Trustee”, the “Sefi@$2C Trustee”,
the “Series 2012A Paying Agent”, the “Series 20B48ing Agent” and the “Series 2012C Paying Agetiit&; Series
2012A Trustee, the Series 2012B Trustee and thiesS2012C Trustee shall be referred to collectivedyein as the
“Series 2012 Trustee”; the Series 2012A Paying Agiie Series 2012B Paying Agent and the Serie@2aying
Agent shall be referred to collectively herein be tSeries 2012 Paying Agent”). Upon receipt, 8exies 2012
Trustee immediately will allocate such repaymeitér¢m the Series 2012A Loans up to an amountigefit to pay
the debt service due on the immediately followingrbh 1 or September 1, as the case may be, wipeceso the
Series 2012A Bonds, (ii) from the Series 2012B lsoap to an amount sufficient to pay the debt serdige on the
immediately following March 1 or September 1, as thse may be, with respect to the Series 2012BI8B@md (iii)
from the Series 2012C Loans up to an amount safftcio pay the debt service due on the immedidtdlgwing

" With respect to one Series 2012A Borrower, theoBgh of Roselle, the escrow closing with respedtseries 2012A Trust Loan and the
closing with respect to its Series 2012A Fund Lasmexpected to occur on April 13, 2012, outsigesitheduled escrow closing period.

-9-



March 1 or September 1, as the case may be, wsffect to the Series 2012C Bonds. See “SECURITY FOE
SERIES 2012 BONDS” and Appendix C hereto — “AGGRHGA SERIES 2012 LOAN REPAYMENTS
AVAILABLE TO PROVIDE COVERAGE FOR SERIES 2012 BONDS

The Series 2012 Bonds are Coverage Receiving Bawislefined herein) and are secured by Fund Loan
repayments from Coverage Providing Financing Progréhat have been transferred to the Master Progiraistee
for deposit in the Master Program Trust Accountee SAppendix D hereto — “AGGREGATE FINANCING
PROGRAM REPAYMENTS AVAILABLE TO PROVIDE COVERAGE FR COVERAGE RECEIVING
BONDS.”

THE SERIES 2012 BONDS
General Description

The Series 2012 Bonds will be dated the date ofisse thereof, and are scheduled to mature on8bpte
1 in the years (the “Principal Payment Dates”) anthe principal amounts set forth on the insideerage hereof.
The Series 2012 Bonds will bear interest from tdeied date payable by check or draft semiannoallylarch 1 and
September 1 of each year until their respectivaurtags (the “Interest Payment Dates”), commendcisgptember 1,
2012, at the rates per annum set forth on theénsiver page hereof. The Series 2012 Bonds wifldyable as to
principal (including any sinking fund installmentpon presentation and surrender thereof at theocatg trust office
of the Series 2012 Trustee. The Series 2012 Bwildse issued as fully registered bonds in theatrimation of one
bond per aggregate principal amount of the statatinity thereof, and, when issued, will be registkin the name of
Cede & Co., as nominee for The Depository Trust Gamy, New York, New York (“DTC”). Purchases of leénial
interests in the Series 2012 Bonds will be madbaak-entry-only form (without certificates) in denmations of
$5,000 or any whole multiple thereof.

Optional Redemption

The Series 2012 Bonds maturing on or prior to Septe 1, 2021 will not be subject to redemption pt®
their respective stated maturity dates. The S@042 Bonds maturing on or after September 1, 2GftDbe subject
to redemption prior to their respective stated migtulates, on or after September 1, 2021, at titeo of the Trust,
upon the terms set forth in the respective Sei@d® Bond Resolution, either in whole on any datengart, by lot
within any maturity or maturities determined by fheist, on any Interest Payment Date, upon the paymf 100%
of the principal amount thereof and accrued intetereon to the date fixed for redemption.

Possibility of Mandatory Sinking Fund Redemption

The Trust has issued a notice of sale, dated Agril2012 (the “Notice of Sale”), with respect te tBeries
2012 Bonds. The Notice of Sale invites potentidtibrs interested in purchasing all of the Seri@s22 Bonds, all
of the Series 2012B Bonds and/or all of the S&@2C Bonds to submit bids for such purchase ioraance with
the terms of the Notice of Sale. Under the tetmeseof, the successful bidder with respect to sacies of the Series
2012 Bonds may designate certain serial maturdfesuch series as a term maturity with mandatonkisg fund
installments.

Refunding Bonds

One or more Series of Refunding Bonds may be issueduant to the applicable Series 2012 Bond
Resolution at any time solely for the purpose @dimding any Outstanding Series 2012 Bonds issuesupnt to such
applicable Series 2012 Bond Resolution. Refunddogds shall be on a parity with and, except as rotise
provided in the applicable supplemental Bond Regmiauthorizing the issuance of such Refundingddoishall be
entitled to the same benefit and security of thgliepble Series 2012 Bond Resolution (including pfedge of the
Series 2012A Trust Estate (as defined herein)Sémées 2012B Trust Estate (as defined herein) ®iSeries 2012C
Trust Estate (as defined herein), as the case ejayb the Series 2012 Bonds being refunded.

Refunding Bonds may only be issued upon the satisfaof certain conditions as set forth in the laggtle
Series 2012 Bond Resolution, including, but noftieh to, the receipt by the Series 2012 Trustee Gértificate of an
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Authorized Officer of the Trust demonstrating thla¢ Trust Loan repayments to become due in eachl B@ar
during which such Refunding Bonds shall be Outstamdéhall be sufficient to pay, when due, the ppat and
redemption premium, if any, of and the interestatinBonds Outstanding under the applicable Seri&s22Bond
Resolution upon the authentication and deliverguath Series of Refunding Bonds.

Notice of Redemption

Notice of redemption of the Series 2012 Bonds balgiven pursuant to the applicable Series 20121Bon
Resolution by the Series 2012 Trustee by mailimppy of such notice not more than 45 days and egs than 30
days prior to the redemption date to DTC, as o eemains the sole registered owner (and, if RIDEs not remain
the sole registered owner, to any other registeneders thereafter at their addresses as they ampetre bond
registration books of the Trust) of any Series 2Bb2ds or portions thereof to be redeemed (provitiatifailure to
mail such notice with respect to a particular Se#812 Bond or any defect therein shall not affieetredemption of
any other Series 2012 Bonds). If notice of redémpshall have been given as aforesaid and if enréldemption
date moneys for the redemption of all Series 20bAd3 or portions thereof to be redeemed, togetfitbr imterest
thereon to the redemption date, shall be availftslsuch payments, then from and after the redemptate interest
on such Series 2012 Bonds or portions thereof shake to accrue and be payable.

Book-Entry-Only System

DTC will act as securities depository for the Ser12 Bonds. The Series 2012 Bonds will be isssed
fully-registered securities registered in the nash€ede & Co. (DTC’s partnership nominee) or suttheoname as
may be requested by an authorized representatiZelr6f One fully-registered Series 2012 Bond ciedit will be
issued for each maturity of the Series 2012 Boandd,will be deposited with DTC.

DTC, the world’s largest depository, is a limitedrpose trust company organized under the New York
Banking Law, a “banking organization” within the améng of the New York Banking Law, a member of Hezleral
Reserve System, a “clearing corporation” within theaning of the New York Uniform Commercial Codad a
“clearing agency” registered pursuant to the piiowis of Section 17A of the Securities Exchange #ct934. DTC
holds and provides asset servicing for over 3.3ianilissues of U.S. and non-U.S. equity issuespaate and
municipal debt issues, and money market instrum@ms over 100 countries) that DTC's participa@i@TC Direct
Participants”) deposit with DTC. DTC also facitiéa the post-trade settlement among DTC Directidiaahts of
sales and other securities transactions in deboséeurities through electronic computerized bouatkyetransfer and
pledges between DTC Direct Participants’ accouritbis eliminates the need for physical movemensexfurities
certificates. DTC Direct Participants include baihS. and non-U.S. securities brokers and deabssks, trust
companies, clearing corporations and certain otirganizations. DTC is a wholly-owned subsidiary Tie
Depository Trust & Clearing Corporation (“DTCC")DTCC is the holding company for DTC, National Séioes
Clearing Corporation and Fixed Income Clearing ©oaion, all of which are registered clearing agesic DTCC is
owned by the users of its regulated subsidiariéscess to the DTC system is also available to stlhech as both
U.S. and non-U.S. securities brokers and dealarsd) trust companies and clearing corporatiorisdiear through
or maintain a custodial relationship with a DTC d2ir Participant, either directly or indirectly (“ZT Indirect
Participants” and, together with DTC Direct Papants, “DTC Participants”). The DTC rules applieato its DTC
Participants are on file with the Securities anghlange Commission. More information about DTC lsarfound at
www.dtcc.com and www.dtc.org.

Purchases of the Series 2012 Bonds under the DB@mymust be made by or through DTC Direct
Participants, which will receive a credit for ther@s 2012 Bonds on DTC'’s records. The ownersitgrést of each
actual purchaser of each Series 2012 Bond (“Beméfowner”) is in turn to be recorded on the DTCrdat
Participants’ and DTC Indirect Participants’ recardBeneficial Owners will not receive written confation from
DTC of their purchase. Beneficial Owners, howewaee expected to receive written confirmations fliong details
of the transaction, as well as periodic statemehthkeir holdings, from the DTC Direct Participamnt DTC Indirect
Participant through which the Beneficial Owner estkinto the transaction. Transfers of ownershiprests in the
Series 2012 Bonds are to be accomplished by entrae on the books of DTC Participants acting omalieof
Beneficial Owners. Beneficial Owners will not reee certificates representing their ownership iests in Series
2012 Bonds, except in the event that use of thé&eodry-system for the Series 2012 Bonds is disnaed.
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To facilitate subsequent transfers, all Series 2Bad2ds deposited by DTC Direct Participants with@adre
registered in the name of DTC's partnership nomi@etle & Co., or such other nominee as may be stedidy an
authorized representative of DTC. The depositefes 2012 Bonds with DTC and their registratiotth@ name of
Cede & Co. or such other DTC nominee do not eff@gt change in beneficial ownership. DTC has nontedge of
the actual Beneficial Owners of the Series 2012d8onDTC's records reflect only the identity of th&C Direct
Participants to whose accounts such Series 2018d$8are credited, which may or may not be the BerafOwners.
The DTC Participants will remain responsible foegig account of their holdings on behalf of tlreistomers.

Conveyance of notices and other communications B Do DTC Direct Participants, by DTC Direct
Participants to DTC Indirect Participants, and blyMDirect Participants and DTC Indirect Participgatd Beneficial
Owners will be governed by arrangements among tsebject to any statutory or regulatory requireraexs may be
in effect from time to time.

Neither DTC nor Cede & Co. (nor any other DTC noseinwill consent or vote with respect to the Series
2012 Bonds unless authorized by a Direct Parti¢gipamccordance with DTC’s MMI Procedures. Undsrusual
procedures, DTC mails an Omnibus Proxy to the Tagstoon as possible after the record date. TheilDiProxy
assigns Cede & Co.’s consenting or voting rightthttsse DTC Direct Participants to whose accouraséries 2012
Bonds are credited on the record date (identifned listing attached to the Omnibus Proxy).

Principal, redemption premium, if any, and inteqg@yments on the Series 2012 Bonds will be madzetie
& Co., or such other nominee as may be requestednbguthorized representative of DTC. DTC's pracis to
credit DTC Direct Participants’ accounts upon DT@seipt of funds and corresponding details fromThust or the
Series 2012 Trustee, on the payable date in accoedwith their respective holdings shown on DTGsards.
Payments by DTC Participants to Beneficial Owneili e governed by standing instructions and custom
practices, as is the case with securities heldtHeraccounts of customers in bearer form or regidtén “street
name”, and will be the responsibility of such DT@rfipant and not of DTC, the Series 2012 Trustke,Series
2012 Paying Agent, the Master Program Trustee @Ttlust, subject to any statutory or regulatoryunegnents as
may be in effect from time to time.

Payment of principal, redemption premium, if anydanterest to Cede & Co., or such other nominemag
be requested by an authorized representative of, 0§ @e responsibility of the Trust or the Ser&x 2 Trustee.
Disbursement of such payments to DTC Direct Paaicis will be the responsibility of DTC, and diskement of
such payments to the Beneficial Owners will be tégponsibility of DTC Direct Participants and DT@direct
Participants.

DTC may discontinue providing its services as dappswith respect to the Series 2012 Bonds attang
by giving reasonable notice to the Trust or theieSeP012 Trustee. Under such circumstances, ireteat that a
successor securities depository is not obtainede$S2012 Bond certificates are required to betpdrand delivered.

The Trust may decide to discontinue use of theesysif book-entry transfers through DTC (or a susces
securities depository). In that event, Series 2BA2d certificates will be printed and delivered.

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

The Trust, the Series 2012 Trustee, the Series P@yihg Agent, and the Master Program Trustee d¢anno
and do not give any assurances that DTC will diste to the DTC Direct Participants or that the DDEect
Participants or the DTC Indirect Participants wdistribute to the Beneficial Owners of the Seri€@d 2 Bonds (i)
payments of principal, redemption premium, if aoyjnterest on the Series 2012 Bonds, (ii) cedifts representing
an ownership interest or other confirmation of Wi ownership interests in the Series 2012 Bonais (iii)
redemption or other notices sent to DTC or Cede &, @s nominee, as the registered owner of theeSe2012
Bonds, or that they will do so on a timely basistleat DTC, its DTC Direct Participants or its DT@dlrect
Participants will serve and act in the manner deedrin this Official Statement.
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None of the Trust, the Series 2012 Trustee, the$@012 Paying Agent nor the Master Program Teuste
will have any responsibility or obligations to aByW C Direct Participant, DTC Indirect Participant @any person
claiming a beneficial ownership interest in the i&er2012 Bonds under or through DTC or any DTC ®ire
Participant, or any other person who is not shomwithe registration books of the Trust kept by tlezie€s 2012
Trustee as being a Series 2012 Bondholder. Thst,Tthe Series B&C Trustee, the Series 2012 Paygent and the
Master Program Trustee shall have no responsibiitir respect to (i) any ownership interest in ®eries 2012
Bonds, (ii) the payment by DTC to any DTC DirecttiRipant or by any DTC Direct Participants or DT@lirect
Participant of any amount due to any Beneficial ®wim respect of the principal of or interest or ®eries 2012
Bonds, (iii) the delivery to any DTC Participantamy Beneficial Owner of any notice which is petedtor required
to be given to Series 2012 Bondholders under ang$2012 Program Bond Resolution, or (iv) any eohgjiven or
other action taken by DTC or Cede & Co. as Serd2Bondholder.

So long as Cede & Co. is the registered owner @f&@ries 2012 Bonds, as the nominee of DTC, refesen
herein to the Series 2012 Bondholders or registevenkers of the Series 2012 Bonds (other than utiecaptions
“TAX MATTERS” and “SECONDARY MARKET DISCLOSURE”) sall mean Cede & Co., and shall not mean the
Beneficial Owners of the Series 2012 Bonds.

SECURITY FOR THE SERIES 2012 BONDS
The Series 2012A Bonds — General

The Series 2012A Bonds will be special obligatimisghe Trust, payable from and secured solely by a
pledge of and lien upon all of the right, title antkrest of the Trust in, to and under:

0] loan repayments made pursuant to the Trust Loarekgents entered into in connection with the
Series 2012A Financing Program (the “Series 2012AsfT Loan Agreements”), which loan
repayments are collected by the Series 2012A Teuste

(i) the Borrower Trust Loan Bonds issued in connectith the Series 2012A Trust Loan Agreements
(the “Series 2012A Borrower Trust Loan Bonds”) janst to the terms of the Borrower Trust Loan
Bond Resolutions (the “Series 2012A Borrower Trustn Bond Resolutions”), which Series
2012A Borrower Trust Loan Bonds are held by thesTiand assigned by the Trust to the Series
2012A Trustee as evidence of and security fordhe kepayments described in clause (i) above;

(iii) loan repayments made pursuant to the Fund Loanefsggats entered into in connection with the
Series 2012A Financing Program (the “Series 2012MAdFLoan Agreements”), which loan
repayments are collected by the Series 2012A Teuste

(iv) the other Series 2012A Revenues (as defined haretripcluded in clauses (i) or (iii) above; and

(v) all other funds, accounts and subaccounts establigbrsuant to the Series 2012A Bond Resolution
(but excluding the Operating Expense Fund, thedetdfund and the Rebate Fund), together with
all proceeds and investment income of the foregéifauses (i), (iii), (iv) and (v) shall be refedre
to collectively herein as the “Series 2012A Trustde”).

The “Series 2012A Revenues” include:

@ all Series 2012A Loan repayments from the Serid220Borrowers collected by the Series 2012A
Trustee to satisfy debt service due on the Sefi@2 & Bonds, including, without limitation:

(a) moneys payable pursuant to the respective Serit®®2Borrower Service Agreements (as

defined herein), if such Series 2012A Borrower #enAgreement is required pursuant to
the respective Series 2012A Borrower Trust Loand3Resolution; and
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(b) moneys derived from the respective Series 2012Adaar Debt Service Reserve Funds
(as defined herein), if such Series 2012A Borroldebt Service Reserve Fund is required
pursuant to the respective Series 2012A Borrowasfllroan Bond Resolution;

(i) payments, if any, made to the Series 2012A Trusyethe Master Program Trustee from amounts
on deposit in the Master Program Trust Account @hdubaccounts therein) (see “Master Program
Trust Agreement” below);

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

(iv) if necessary to satisfy the Series 2012A Loan repgs from municipal Series 2012A Borrowers,
the State-aid payable to such municipal Series 20Barrowers; and if necessary to satisfy the
Series 2012A Loan repayments from the authorityeSe&2012A Borrowers, the State-aid payable to
certain municipal and county Series 2012A Partitipa(as defined herein) (see “Series 2012
Borrower Service Agreements and Series 2012C Gavenh Borrower Guaranty” and “State-Aid
Intercept Powers of the Trust under the Trust Aetow).

Pursuant to the Series 2012A Bond Resolution, #we$ 2012A Trust Estate is pledged and assigned as
security for the payment of the principal or redémp premium, if any, of and the interest on thei&e2012A
Bonds and any Refunding Bonds that may be issuecttihder, subject to certain provisions of the €3efi012A
Bond Resolution permitting the application theréwfthe purposes and on the terms and conditionfos# in the
Series 2012A Bond Resolution. The Series 2012/fTEstate shall become immediately subject toigredf said
pledge without any physical delivery thereof ottligr act, and such lien shall be valid and bindigginst all persons
having claims of any kind in tort, contract or atlisse against the Trust. In addition, the MastergPam Trustee has
pledged its interest in and to moneys and secsirdie deposit in the Master Program Trust Accounth& Series
2012A Trustee to the extent set forth in the Mafeogram Trust Agreement. (See “Master ProgramstTru
Agreement” herein.)

Because the Series 2012A Bonds are Coverage Regddands, they are secured by Fund Loan repayments
from Coverage Providing Financing Programs thaeHhaeen transferred to the Master Program Trustegefoosit in
the Master Program Trust Account. Fund Loan remaym under the Coverage Providing Financing Program
provide additional security for Coverage ReceiviBgnds. (See “Coverage Providing Financing Progtaams
“Coverage Receiving Financing Programs” herein).

The full faith and credit of the Trust are NOT pded, either expressly or by implication, to the pant of
the principal or redemption premium, if any, oftbe interest on the Series 2012A Bonds. The Thastno taxing
power, and it has no claim on any revenues or péseif the State or any agency or political sulsiln thereof or of
any Series 2012A Borrower, except as expresslyigeohvin the Series 2012A Trust Loan Agreements.

The Series 2012B Bonds — General

The Series 2012B Bonds will be special obligatiohthe Trust, payable from and secured solely pledge
of and lien upon all of the right, title and intstef the Trust in, to and under:

0] loan repayments made pursuant to the Trust Loaeekgents entered into in connection with the
Series 2012B Financing Program (the “Series 2012BstTLoan Agreements”), which loan
repayments are collected by the Series 2012B Teuste

(i) the Borrower Trust Loan Bonds issued in connectith the Series 2012B Trust Loan Agreements
(the “Series 2012B Borrower Trust Loan Bonds”) parst to the terms of the Borrower Trust Loan
Bond Resolutions (the “Series 2012B Borrower Trustin Bond Resolutions”), which Series
2012B Borrower Trust Loan Bonds are held by thestand assigned by the Trust to the Series
2012B Trustee as evidence of and security foraha Fepayments described in clause (i) above;
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(iii) loan repayments made pursuant to the Fund Loanefggats entered into in connection with the
Series 2012B Financing Program (the “Series 2012BdFLoan Agreements”), which loan
repayments are collected by the Series 2012B Teuste

(iv) the other Series 2012B Revenues (as defined hareinhcluded in clauses (i) or (iii) above; and

(v) all other funds, accounts and subaccounts esteblisbrsuant to the Series 2012B Bond Resolution
(but excluding the Operating Expense Fund, thedetdfund and the Rebate Fund), together with
all proceeds and investment income of the foregéafmuses (i), (iii), (iv) and (v) shall be refedre
to collectively herein as the “Series 2012B Trustafe”).

The “Series 2012B Revenues” include:

0] all Series 2012B Loan repayments from the SeridB®Borrowers collected by the Series 2012B
Trustee to satisfy debt service due on the Ser@2R Bonds, including, without limitation,
moneys payable pursuant to the respective Serit2RBorrower Service Agreements (as defined
herein);

(i) payments, if any, made to the Series 2012B Trusyene Master Program Trustee from amounts
on deposit in the Master Program Trust Account @hdubaccounts therein) (see “Master Program
Trust Agreement” below);

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

(iv) if necessary to satisfy the Series 2012B Loan nesys from the authority Series 2012B
Borrower, the State-aid payable to certain municgrad county Series 2012B Participants (as
defined herein) (see “Series 2012 Borrower Serdigeeements and Series 2012C Government
Borrower Guaranty” and “State-Aid Intercept Powefshe Trust under the Trust Act” below).

Pursuant to the Series 2012B Bond Resolution, #mée$ 2012B Trust Estate is pledged and assigned as
security for the payment of the principal or redéoyppremium, if any, of and the interest on thei&e2012B Bonds
and any Refunding Bonds that may be issued theszumsdbject to certain provisions of the Series2ZB)Bond
Resolution permitting the application thereof fbe tpurposes and on the terms and conditions gbtifothe Series
2012B Bond Resolution. The Series 2012B TrusttEsthall become immediately subject to the liesaifl pledge
without any physical delivery thereof or furthet,aand such lien shall be valid and binding agaé@tighersons having
claims of any kind in tort, contract or otherwisgamst the Trust. In addition, the Master Prograrastee has
pledged its interest in and to moneys and secsirrdie deposit in the Master Program Trust Accourih® Series
2012B Trustee to the extent set forth in the Ma&tewgram Trust Agreement. (See “Master ProgramstTru
Agreement” herein.)

Because the Series 2012B Bonds are Coverage Rag@wainds, they are secured by Fund Loan repayments
from Coverage Providing Financing Programs thaeHhasen transferred to the Master Program Trustegefoosit in
the Master Program Trust Account. Fund Loan remays under the Coverage Providing Financing Program
provide additional security for Coverage ReceiviBgnds. (See “Coverage Providing Financing Progtaams
“Coverage Receiving Financing Programs” herein).

The full faith and credit of the Trust are NOT ped, either expressly or by implication, to the pant of
the principal or redemption premium, if any, oftbe interest on the Series 2012B Bonds. The Thastno taxing
power, and it has no claim on any revenues or péseif the State or any agency or political sulsilni thereof or of
any Series 2012B Borrower, except as expresslyigedvin the Series 2012B Trust Loan Agreements.

The Series 2012C Bonds — General

The Series 2012C Bonds will be special obligatiohthe Trust, payable from and secured solely piedge
of and lien upon all of the right, title and intstef the Trust in, to and under:
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(ii)

(i)

(iv)
v)

loan repayments made pursuant to the Trust LoareXgent entered into in connection with the

Series 2012C Financing Program (the “Series 20186tTLoan Agreement”; the Series 2012A

Trust Loan Agreements, the Series 2012B Trust Lagreements and the Series 2012C Trust Loan
Agreement shall be referred to collectively heramthe “Series 2012 Trust Loan Agreements”),
which loan repayments are collected by the Sefd2¢ Trustee;

the Borrower Trust Loan Bond issued in connectidth wthe Series 2012C Trust Loan Agreement
(the “Series 2012C Borrower Trust Loan Bond”; thexi&s 2012A Borrower Trust Loan Bonds, the
Series 2012B Borrower Trust Loan Bonds and theeS&012C Borrower Trust Loan Bond shall be
referred to collectively herein as the “Series 2@drower Trust Loan Bonds”) pursuant to the
terms of the Borrower Trust Loan Bond Resolutidre (tSeries 2012C Borrower Trust Loan Bond
Resolution”; the Series 2012A Borrower Trust LoaonB Resolutions, the Series 2012B Borrower
Trust Loan Bond Resolutions and the Series 2012€oB@r Trust Loan Bond Resolution shall be
referred to collectively herein as the “Series 2@82rower Trust Loan Bond Resolutions”), which
Series 2012C Borrower Trust Loan Bond is held ey Thust and assigned by the Trust to the Series
2012C Trustee as evidence of and security fordae tepayments described in clause (i) above;

loan repayments made pursuant to the Fund Loanefggat entered into in connection with the

Series 2012C Financing Program (the “Series 2012@dH.oan Agreement”; the Series 2012A

Fund Loan Agreements, the Series 2012B Fund Loaeé&kgents and the Series 2012C Fund Loan
Agreement shall be referred to collectively heramthe “Series 2012 Fund Loan Agreements”),
which loan repayments are collected by the Seffd2¢ Trustee;

the other Series 2012C Revenues (as defined heretim)cluded in clauses (i) or (iii) above; and

all other funds, accounts and subaccounts establisbrsuant to the Series 2012C Bond Resolution
(but excluding the Operating Expense Fund, thedetdfund and the Rebate Fund), together with
all proceeds and investment income of the foregéifauses (i), (iii), (iv) and (v) shall be refedre

to collectively herein as the “Series 2012C TrustiaEe”).

The “Series 2012C Revenues” include:

(i)

(ii)

(i)

(iv)

all Series 2012C Loan repayments from the Serid22®Borrower collected by the Series 2012C
Trustee to satisfy debt service due on the Ser@@ Bonds, including, without limitation,
moneys payable pursuant to the Series 2012C GoesrnBorrower Guarantor (as defined herein);

payments, if any, made to the Series 2012C Trusyethe Master Program Trustee from amounts
on deposit in the Master Program Trust Account @hdubaccounts therein) (see “Master Program
Trust Agreement” below);

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

if necessary to satisfy the Series 2012C Loan maeays from the municipal Series 2012C
Borrower, the State-aid payable to such municipati€s 2012C Borrower (see “Series 2012
Borrower Service Agreements and Series 2012C Gavenh Borrower Guaranty” and “State-Aid
Intercept Powers of the Trust under the Trust Aetow).

Pursuant to the Series 2012C Bond Resolution, 81&e$2012C Trust Estate is pledged and assigned as

security for the payment of the principal or redémppremium, if any, of and the interest on thei&€&=2012C Bonds
and any Refunding Bonds that may be issued theesulsdbject to certain provisions of the Series2ZZDBond

Resolution permitting the application thereof fbe tpurposes and on the terms and conditions gétifothe Series
2012C Bond Resolution. The Series 2012C Trustt&staall become immediately subject to the liesaifl pledge
without any physical delivery thereof or furthet,aand such lien shall be valid and binding agaatigpersons having
claims of any kind in tort, contract or otherwisgamst the Trust. In addition, the Master Prograrastee has
pledged its interest in and to moneys and secsirdie deposit in the Master Program Trust Accounth& Series
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2012C Trustee to the extent set forth in the Ma$taygram Trust Agreement. (See “Master ProgramstTru
Agreement” herein.)

Because the Series 2012C Bonds are Coverage Reg@&wvnds, they are secured by Fund Loan repayments
from Coverage Providing Financing Programs thaeHhasen transferred to the Master Program Trustegefoosit in
the Master Program Trust Account. Fund Loan remaym under the Coverage Providing Financing Program
provide additional security for Coverage ReceiviBgnds. (See “Coverage Providing Financing Progtaams
“Coverage Receiving Financing Programs” herein).

The full faith and credit of the Trust are NOT ped, either expressly or by implication, to the pant of
the principal or redemption premium, if any, oftbe interest on the Series 2012C Bonds. The hastno taxing
power, and it has no claim on any revenues or péseif the State or any agency or political suksitdr thereof or of
any Series 2012C Borrower, except as expressligedvn the Series 2012C Trust Loan Agreements.

Coverage Providing Financing Programs

Upon the issuance of the Series 1995 Bonds (asetkfierein), the Trust, the State, the prior laawisers,
the prior Trustees and United States Trust CompémNew York, as master program trustee thereurgtggred into
the Master Program Trust Agreement, dated as ofeMdper 1, 1995, as amended and supplemented (thstéMa
Program Trust Agreement”). In accordance with teatain Agreement of Resignation of Outgoing MaBwgram
Trustee, Appointment of Successor Master Programst®e and Acceptance Agreement (the “Succession
Agreement”), dated as of November 1, 2001, andredt&to pursuant to the successor provisions cagh in the
Master Program Trust Agreement, State Street BanKkrdst Company, N.A. (predecessor to U.S. Bank fTrus
National Association) became the master prograstaeu(the “Master Program Trustee”) as of Novenihe2001.
The Master Program Trustee holds all moneys, awdriies purchased with moneys, deposited in thestbfa
Program Trust Account in trust for the benefit dff lolders of Coverage Receiving Bonds. Once thierest
Payment Date and/or the Principal Payment Dattheasase may be, with respect to the Series 20h28Bbas been
reached and the Series 2012 Trustee is still urtabdatisfy all or a portion of the debt servicg/pant due on the
Series 2012 Bonds on any such date, the Masterd&mogrustee shall satisfy any such deficiency w aRktent of
moneys on deposit in the Master Program Trust Astouaccordance with the terms of the Master Rrogirust
Agreement, as further described herein under tpiara“Security for the Series 2012 Bonds — Avdi#aBecurity
Provisions for the Series 2012 Bonds — 6. Mastegiam Trust Agreement”.

Pursuant to the Master Program Trust Agreementpae@ge Providing Financing Program is a Financing
Program for which the State has agreed to subdsitsaright to receive Fund Loan repayments topdngment of the
principal of and interest on each series of Coweriagceiving Bonds. Any Fund Loan repayments p&ypbtsuant
to a given Coverage Providing Financing Programiiimain following the repayment in full of the cpamion Trust
Loans made pursuant to such Coverage ProvidingnEing Program are made available to secure eadssef
Coverage Receiving Bonds. Because the Trust Lepayments in a given Coverage Providing Financimgm
are used to pay debt service on the series of Bttraddinanced such Trust Loans, this subordinalipithe State of
its right to receive Fund Loan repayments remairifigr repayment in full of such companion Trusthe provides
additional security for each such series of Covemgceiving Bonds.

State approval is required for future FinancinggPams to be designated as Coverage Providing Himanc
Programs that would provide additional security @overage Receiving Bonds, including the Serie22B&nds.
Although the State previously has agreed to thisiination in every year that this additional sé@guhrough the
Master Program Trust Agreement has been in existéirec, from 1995 to the present) and althoughTihest knows
of no reason why the State would not agree tofthisre subordination, the Trust cannot assure thatState will
continue to provide such subordination. Notwithdiag the foregoing, the State may not revoke tiimosdination
authorized for the Coverage Providing FinancinggPams from 1989 through and including 2012 for @ogl as
Coverage Receiving Bonds, including the Series 2B&@ds, under Coverage Receiving Financing Programas
Outstanding.

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

and including 2012 (including the Financing Progsatnntaining all series of Refunding Bonds thateheafunded
the Bonds originally issued in 1992 to date). Howd be noted that on December 1, 2005, the Tisssied its
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Environmental Infrastructure Revenue Bonds (Bergennty Improvement Authority — EnCap Golf Holding4,C
Project), Series 2005 (the “BCIA-EnCap Bonds”), ethbonds were not issued pursuant to the traditiBimancing
Program of the Trust. Therefore, the BCIA-EnCamé@®are not Coverage Receiving Bonds and do ndcttitaie a
Coverage Providing Financing Program.

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

Coverage Receiving Financing Programs

Coverage Receiving Financing Programs are secuyethd® balance of Fund Loan repayments made
pursuant to Coverage Providing Financing Progra@gecifically, once Fund Loan repayments made punisto a
given Coverage Providing Financing Program areomgér needed to secure the series of Bonds issuteohd the
companion Trust Loans made by the Trust as pasuchfi Coverage Providing Financing Program, suchl Fuoan
repayments are turned over to the Master Programtde for deposit in the Master Program Trust Aotso as to
provide additional security for all Bonds issuedailh Coverage Receiving Financing Programs, incigdiwithout
limitation, the Series 2012 Bonds (the “Coveragedieéng Bonds”, as such term is more fully defineelow).
Under the terms of the Master Program Trust Agregntke holders of all Coverage Receiving Bondslapro-rata
secured interest in the moneys and securities pagiten the Master Program Trust Account. This-pata interest is
maintained by requiring each series of CoverageeiReg Bonds to amortize principal on Septembef gaxh year
and to pay interest semiannually on March 1 ande®elper 1 of each year until final maturity (statedtherwise).

The Trust retains full discretion to determine, hwthe consent of the State, whether future Financin
Programs will be Coverage Providing Financing Paogs, Coverage Receiving Financing Programs, botieitiner.
If more series of Coverage Receiving Bonds areei$sby the Trust in future Financing Programs withau
corresponding increase in Coverage Providing FimgnBrograms, the amount of security provided key@overage
Providing Financing Programs that will be availalide all series of Coverage Receiving Bonds will réese.
Therefore, there is a potential to reduce the amofirsecurity available from the Coverage ProvidiFigancing
Programs to any one series of Coverage Receivimgil8such as the Series 2012 Bonds.

“Coverage Receiving Financing Programs” currentigsist of:

0] the two series of Bonds issued to finance the FAancing Program (the “Series 1995 Bonds”);
(i) the two series of Bonds issued to finance the FAéncing Program (the “Series 1996 Bonds”);
(iii) the single series of Bonds issued to finance tl8¥ Fnancing Program (exclusive of that portion

of the 1997 Financing Program that refunded onies@f Bonds issued under the 1990 Financing
Program and one series of Bonds issued under tB& Ethancing Program) (the “Series 1997
Bonds”);

(iv) the two series of Bonds issued to finance the F88ncing Program (exclusive of that portion of
the 1998 Financing Program that refunded a poniotwo series of Bonds issued under the 1992
Financing Program and two series of Bonds issuei@uthe 1994 Financing Program) (the “Series
1998 Bonds™);

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

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

(vii) the three series of Bonds issued to finance théd Fa@ancing Program (exclusive of that portion of
the 2001 Financing Program that refunded a pomibane series of Bonds issued under the 1990

Financing Program) (the “Series 2001 Bonds”);

(viii)  the two series of Bonds issued to finance the Zifi@ncing Program (the “Series 2002 Bonds”);
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(ix) the single series of Bonds issued to finance ti¥8 Financing Program (the “Series 2003 Bonds);
(x) the two series of Bonds issued to finance the Zfdncing Program (the “Series 2004 Bonds”);
(xi) the two series of Bonds issued to finance the Zifancing Program (the “Series 2005 Bonds”);
(xii) the two series of Bonds issued to finance the Ziféncing Program (the “Series 2006 Bonds”);
(xiii)  the single series of Bonds issued to finance ti¥ Fnancing Program (the “Series 2007 Bonds”);
(xiv)  the single series of Bonds issued to finance ti8 Fnancing Program (the “Series 2008 Bonds”);
(xv) the two series of Bonds issued to finance the Zff@ncing Program (the “Series 2009 Bonds”);

(xvi)  the single series of Bonds issued to finance thEOR0Financing Program (the “Series 2010A
Bonds”); and

(xvii)  the two series of Bonds issued to finance the 288G Financing Program (the “Series 2010 B&C
Bonds”); and

(xviii)  the Series 2012 Bonds.

Coverage Receiving Financing Programs also inclime Financing Programs containing all Series of
Refunding Bonds that have refunded all or a portibthe above referenced Series of Bonds and altéuFinancing
Programs so designated by the Trust in accordaitbeSection 4(a) of the Master Program Trust Agreetn The
Series 1995 Bonds, the Series 1996 Bonds, thesSE9®7 Bonds, the Series 1998 Bonds, the Serie% B8Ads, the
Series 2000 Bonds, the Series 2001 Bonds, thesS&diR2 Bonds, the Series 2003 Bonds, the Serie$ ROAds, the
Series 2005 Bonds, the Series 2006 Bonds, thesS#dig7 Bonds, the Series 2008 Bonds, the Serie% ROAds, the
Series 2010A Bonds, the Series 2010 B&C BondsSerges 2012 Bonds, all Series of Refunding Bonds hiave
refunded all or a portion of such Series of Borady] all series of Bonds to be issued pursuanttirdu~inancing
Programs as so designated (the “Future Bonds”) lmaseferred to collectively as “Coverage ReceivBands.” It
should be noted that on December 1, 2005, the Tsased the BCIA-EnCap Bonds, which bonds wereismted
pursuant to the traditional Financing Program & frrust. Therefore, the BCIA-EnCap Bonds are notetage
Receiving Bonds and do not constitute a Coveragei@iing Financing Program.

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

Amount of Coverage

To the extent that each Borrower in each Coveraggiding Financing Program repays its Trust Load an
Fund Loan on time and in full, Fund Loan repaymaevitsbe available to secure the Coverage Receiingds as of
each semiannual debt service payment date of saehr&ge Receiving Bonds in the aggregate amountfersle in
Appendix D - “AGGREGATE FINANCING PROGRAM REPAYMENY AVAILABLE TO PROVIDE
COVERAGE FOR COVERAGE RECEIVING BONDS.” Althoughedse amounts currently are scheduled to be
available to provide additional security for thev€mge Receiving Bonds, no assurance can be giéreblrust that
all such Trust Loan and Fund Loan repayments wilhiade by the Borrowers in each Coverage Provigingncing
Program on time and in full. In addition, due ke tability, pursuant to Department RegulationsBofrowers in
Coverage Providing Financing Programs to adjustatheunt of their Fund Loan downward in order tdeetflower
than anticipated Project costs, the Fund Loan meeays of such Borrowers may be reduced in invergeroof
maturity in the event that such downsizing of thendF Loan amount occurs. To the extent such downmgidoes
occur, the amounts set forth in this aggregate remestable will be reduced correspondingly. Aghef date of this
Official Statement, every Borrower in every FinargciProgram, since the Financing Program has beablisted,
has made its Trust Loan and Fund Loan repaymentsnenand in full so as to allow each respectivasiee to pay
debt service on its respective series of Bondsma and in full.
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See Appendix D — “AGGREGATE FINANCING PROGRAM REPMENTS AVAILABLE TO
PROVIDE COVERAGE FOR COVERAGE RECEIVING BONDS.”

Source of Repayment of Loans

All municipal and county Borrowers issue their Bwer Bonds pursuant to the State’s Local Bond Law,
constituting Chapter 169 of the Pamphlet Laws &Q18f the State (N.J.S.A. 40A:2¢et seq), as the same has been,
and may from time to time be, amended and supplesdghe “Local Bond Law”). The Local Bond Law tes
each such Borrower, if necessary, to ladyvaloremtaxes upon all of the taxable property within pinésdiction of
the Borrower, without limitation as to rate or amby‘Taxes”), in order to pay debt service on tlespective
Borrower Bonds. Over ninety percent (90%) of tlygragate principal amount of Borrower Bonds in Gage
Providing Financing Programs are secured by eithdirect or an indirect general obligation, fulltfiaand credit
pledge of a municipal or county government in thetes

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

Most municipal, county or regional authority or amiesion Borrowers (the “Authority Borrowers”) issue
their Borrower Bonds pursuant to either the sewemaghorities law, constituting Chapter 138 of Bramphlet Laws
of 1946 of the State (N.J.S.A. 40:14,el seq), as the same has been, and may from time tolisnp@amended and
supplemented (the “Sewerage Authorities Law”), thanicipal and county utilities authorities law, stituting
Chapter 183 of the Pamphlet Laws of 1957 of theeSfd.J.S.A. 40:14B-%t seq), as the same has been, and may
from time to time be, amended and supplemented fthmicipal and County Utilities Authorities Law"the county
improvement authorities law, constituting Chapt88 bf the Pamphlet Laws of 1960 of the State (NA1.80:37A-
44 et seq), as the same has been, and may from time to bejeamended and supplemented (the “County
Improvement Authorities Law”), or the redevelopmemea bond financing law, constituting Chapter 3fGhe
Pamphlet Laws of 2001 of the State (N.J.S.A. 40A:62 et seq), as the same has been, and may from time to time
be, amended and supplemented (the “Redevelopmea Bond Law”) (collectively, the “Authorities Laws” In
addition, some Authority Borrowers issue their Bover Bonds pursuant to laws other than those discuf the
preceding sentence. The Authorities Laws allowaioy such Authority Borrowers to enter into defiaig, service or
other contracts (the “Borrower Service Agreementsi)h underlying municipalities, counties and othecal
government authorities (the “Participants”). Thetlorities Laws further allow Participants to eritgdo deficiency,
service or other contracts (the “Indirect Borrov@arvice Agreements”) with underlying municipaliti@sd counties
(the “Indirect Participants”). The Borrower Servid\greements require that Participants pay cedaiounts (the
“Annual Charges”), including the Participants’ shaf debt service on all Borrower Bonds issuedHheyrespective
Authority Borrower. The Indirect Borrower Servidgreements require that Indirect Participants paryain amounts
(the “Indirect Annual Charges”), including the Inglit Participants’ share of the Participants’ shidréebt service on
all Borrower Bonds issued by the respective Autlydiorrower.

In the event that any Authority Borrower that haseeed into Borrower Service Agreements providing t
general obligation pledge of Annual Charges payablés Participants does not make timely paymarfull of its
Loan repayment obligation on any payment date Athidnority Borrower has covenanted in its Loan Agneats to
pursue immediately any remedies available to thehdévity Borrower under the applicable Borrower Sesv
Agreements, including, without limitation, the righf such Authority Borrower to seek specific perfiance on the
general obligation pledge of Annual Charges byRheticipants under the Borrower Service Agreemantsto seek
an appropriate court order to require the municipalcounty Participants to raise Taxes. All otiarthority
Borrowers that have entered into Borrower Servigge&ments without the general obligation pledgeAohual
Charges have similarly covenanted in their Loaneggnents to pursue any rights available againstcRemts to
recover Annual Charges. These Authority Borrowligations would arise as soon as Loan repaymeass ot
been received in full and on time. Thereupon,Tthest and the Trustee for the affected series afdowould have
the right to seek a court order to force the Autlidorrower to pursue the remedies described herei
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In addition, the County Improvement Authorities Lawd the Redevelopment Area Bond Law each permit
certain counties and municipalities (the “Governm&orrower Guarantors”) to guaranty unconditionaliyd
irrevocably (the “Government Borrower Guarantiefti® payment of debt service on Authority BorrowesnBs
issued by (i) in the case of the County Improvermfanthorities Law, county improvement authoritieslgii) in the
case of the Redevelopment Area Bond Law, “redevetop entities” as defined therein, which guarardyrpents
(the “Government Guaranty Payments”) shall be nfemt® any available source, including, if necesséng, levy of
ad valoremtaxes upon all of the taxable property within fhesdiction of the Government Borrower Guarantors,
without limitation as to rate or amount.

In the event that any Authority Borrower that haseeed into Government Borrower Guaranties invavin
the general obligation pledge of Government Gugr&@#yments payable by its Government Borrower Guara
does not make timely payment in full of its Loapagment obligation on any payment date, the Authd@orrower
has covenanted in its Loan Agreements to pursueeniiately any remedies available to the AuthorityrBwer
under the applicable Government Borrower Guaranti8ach remedies would include the right of suchhAtity
Borrower to seek specific performance on the geéraligation pledge of Government Guaranty Paymdaytthe
Government Borrower Guarantors under the Governmentwer Guaranties and to seek an appropriate coder
to require the municipal or county Government Baep Guarantors to levgd valoremtaxes upon all of the taxable
property within the jurisdiction of such municipal county Government Borrower Guarantors, withauithtion as
to rate or amount.

All Private Borrowers (other than nonprofit entifjéssue their Borrower Bonds pursuant to the Nergely
Business Corporation Act, constituting Chapter 868he Pamphlet Laws of 1968 of the State (N.J.34A:1-1et
seq), as the same has been, and may from time to lien@mended and supplemented (the “Business Cdiqora
Law”). The Business Corporation Law permits privatorporations (the “Private Borrower Guarantordie
Government Borrower Guarantors and the Private ®@ar Guarantors shall be referred to collectivadyein as the
“Borrower Guarantors”) to guaranty unconditionaind irrevocably (the “Private Borrower Guarantiestip
Government Borrower Guaranties and the Private®eer Guaranties shall be referred to collectivedyein as the
“Borrower Guaranties”) the payment of debt servicethe Borrower Bonds of Private Borrowers, whickaignty
payments (the “Private Guaranty Payments”; the Govwent Guaranty Payments and the Private Guaraaysnénts
shall be referred to collectively herein as the &&unty Payments”) shall be made from any availabigce or one or
more dedicated sources, all as set forth in theaRriBorrower Guaranties. Moreover, certain PeBorrowers may
be required to additionally secure their BorrowesnBs with letters of credit (the “Private Borroweetters of
Credit”) issued by financial institutions authorizt transact business in the State, mortgages®itieate Borrower
Mortgages”) or special reserve funds (the “PrivBterower Special Reserve Funds”).

In the event that any Private Borrower that hagreat into Private Borrower Guaranties involving thi
faith and credit pledge of Private Guaranty Paysgrdyable by its Private Borrower Guarantors damsnmake
timely payment in full of its Loan repayment oblige on any payment date, the Private Borrowerdmagnanted in
its Loan Agreements to pursue immediately any reesedvailable to the Private Borrower under theliapble
Private Borrower Guaranties. This would include tight of such Private Borrower to seek speciéicfgrmance on
the pledge of Private Guaranty Payments by theaRriBorrower Guarantors under the Private BorrdBuranties.

Depending upon the specific security applicabledaoh Borrower Bond, a Loan repayment can be timely
made in full by a Borrower in a Coverage Providifigancing Program from sources other than reveouggneral
obligation taxes if such amounts are not forthcgmniBorrower Bonds of Authority Borrowers and Ptev&8orrowers
may be additionally secured by amounts on depposiebt service reserve funds or special reservasfareated and
existing under the respective Borrower Bond Regmigt These debt service reserve funds or spexsarve funds
will be drawn on when System revenues (includingndad Charges, Indirect Annual Charges, Governmerar &ty
Payments or Private Guaranty Payments) and, ificgipeé, general obligation taxes are insufficiemtpay debt
service on any Borrower Bonds on any applicablet debvice payment date. To the extent any such skatvice
reserve funds or special reserve funds have bepletdd and have not been replenished under thestefnthe
applicable Borrower Bond Resolutions, the schedpkegment of principal of and interest on certainrBwer Trust
Loan Bonds and certain Borrower Fund Loan Bondsgeny limited circumstances, may be guaranteeddtipmnally
recognized municipal bond insurance companies.sd policies may then be drawn on to make timelynpayt of
the respective series of Borrower Bonds.
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Under Section 12a of the Trust Act, certain Trustihs remaining unpaid for thirty (30) days may be
satisfied from State-aid otherwise due, as applécab (i) the municipal or county Borrower, (i@ municipal or
county Participant of an Authority Borrower thash@edged the payment of Annual Charges, or (i) municipal or
county Government Borrower Guarantor of an AutlyoBiorrower that has pledged the payment of Govermme
Guaranty Payments. The State-aid intercept isamatlable for Trust Loan repayments from Authotfgrrowers
directly, from Private Borrowers, from Private Bower Guarantors, from the Participants of AuthoByrrowers
whose obligations arise by statute (as opposedtomBer Service Agreements) and from Indirect gréints. The
State-aid intercept also is not available for #jgayment of Borrower Fund Loan Bonds.

The Trustee in any Financing Program acting fortteeefit of the holders of a Series of Bonds setime
Trust Loans that are past due will automaticallyeree any Fund Loan repayments made by the otheo®ers in
such Financing Program up to an amount necessaatisfy any such Trust Loan deficiency. Any siichstee need
not pursue nor cause the Trust to pursue any ofigies or remedies discussed above in order teivedhe Fund
Loan repayments, because all Loan repayments fgrgaren Financing Program are paid (either directly
indirectly through a loan servicer) to the Trusfee such Financing Program. Regardless of whetherTrustee
satisfies this deficiency from Fund Loan repaymetite Trust and the Trustee retain their rightpucsue the other
remedies discussed above. Although no remedy sisduabove need be pursued prior to any other gemed
remedy may be pursued prior to the time when thestTor the Trustee, as the case may be, obtairse thights.
Except for the State-aid intercept, which cannoinveked until thirty (30) days have passed from time of a Trust
Loan delinquency, all of the rights and remediescu$sed above are available to the Trust and thstée
immediately upon the failure by a Borrower to makeomplete and timely Trust Loan repayment.

Notwithstanding the existence of the remedies noteih the foregoing paragraphs, the Trust cannot
assure that a court of competent jurisdiction wouldenforce these rights.

For information relating to the source of repaymeithe Series 2012A Loans, the Series 2012B Laas
the Series 2012C Loans, see Appendix B — “SERIER2 BORROWERS” and “SECURITY FOR THE SERIES
2012 BONDS - Available Security Provisions for Series 2012 Bonds” below.

Available Security Provisions for the Series 2012 &ds

The following sections discuss the specific pravisi for security for the payment of the principada
redemption premium, if any, of and the interestimnSeries 2012 Bonds. Although no remedy discuksesin need
be pursued prior to any other remedy, no remedy Ineagursued prior to the time when the Trust orSheges 2012
Trustee, as the case may be, obtains those rightsept for the State-aid intercept, which canretrivoked until
thirty (30) days have passed from the time of 4eSe2012 Trust Loan delinquency, all of the rightel remedies
discussed herein are available to the Trust an®énes 2012 Trustee immediately upon the failyra ISeries 2012
Borrower to make a complete and timely Series 20L&t Loan repayment.

1. Series 2012 Trust Loan Agreements

Pursuant to the Series 2012 Trust Loan Agreements:

0] Upon the issuance by the Trust of its Series 20d12dB, each Series 2012 Borrower must deliver to
the Trust a valid Series 2012 Borrower Trust Loamd evidencing and securing the repayment
obligation of such Series 2012 Borrower with re$pedts Series 2012 Trust Loan.

(i) The Series 2012 Trust Loan repayments payable &yStries 2012 Borrowers pursuant to their
respective Series 2012 Trust Loan Agreements willak the principal and interest payments that
the Trust is required to make on the allocableiporbf the particular Series 2012 Bonds from
which such Series 2012 Trust Loans were made, dhtevdue from the Series 2012 Borrowers on
February 1 (interest only) and August 1 (principatl interest) of each year (except in the case of
certain Series 2012 Borrowers that will make thsgmiannual payments earlier than required in
satisfaction of requirements set forth in theirpexgive Series 2012 Borrower Trust Loan Bond
Resolutions), with interest payments commencingusiid., 2012, until the end of the Series 2012
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Trust Loan terms, such dates being at least tl{80) days prior to the respective March 1 and
September 1 payment dates for the Series 2012 Bonds

(iif)  Each Series 2012 Trust Loan Agreement will estatdirtain conditions precedent to, among other
things, the prepayment of the Series 2012 Trushlaad the Series 2012 Borrower Trust Loan
Bond, and to the assignment of such Series 2018t Trman Agreement by the applicable Series
2012 Borrower, which preconditions include, but ao¢ limited to, the written approval thereof by
the Trust.

In addition, all principal of Series 2012 Fund Leds payable at least thirty (30) days prior to pagment
date with respect to the respective Series of S&4.2 Bonds from which the companion Series 201&tTLoans
were funded, in order to provide additional seguidt such Series 2012 Bonds.

General Obligation Series 2012A BorrowersThe obligations of certain Series 2012A Borravéthe
“General Obligation Series 2012A Borrowers”) to aggheir Series 2012A Trust Loans will be direct ayeneral
obligations and ultimately payable from its genéaal revenues. Under the terms of its respectareS 2012A Trust
Loan Agreement, each General Obligation Series R0B@rrower will (i) covenant to provide the resoescto
maintain its System in good repair and operatingd@@mn and (ii) irrevocably pledge its full faithnd credit and
covenant to exercise its unlimited taxing powerstifie@ punctual payment of the principal of andriest on its Series
2012A Trust Loan and its Series 2012A Borrower Thagan Bond. Simultaneously with the executiorite Series
2012A Trust Loan Agreements, the Trust will receare opinion from counsel to each General Obligatamies
2012A Borrower to the effect that such General @dilon Series 2012A Borrower has no bonds, noteghar debt
obligations outstanding that are superior or setndts Series 2012A Borrower Trust Loan Bond athtopledge of
and lien on the general tax revenues of such Ge@btegation Series 2012A Borrower.

Special Obligation Series 2012 Borrowershe obligations of certain Series 2012 Borrowegspectively,
the “Special Obligation Series 2012A Borrowers® ti$pecial Obligation Series 2012B Borrowers” alne tSpecial
Obligation Series 2012C Borrower” and, collectivalye “Special Obligation Series 2012 Borrowerg’yépay their
Series 2012 Trust Loans will be special obligatioheach such Special Obligation Series 2012 Bograamd will be
payable solely from the pledged revenues or o#egipts of its respective System. The obligatminsertain Special
Obligation Series 2012 Borrowers (the “Junior Lisearies 2012 Borrowers”) to repay their respectieeies 2012
Trust Loans will be payable from funds made ava@ldly such Special Obligation Series 2012 Borrowerger their
respective subordinate lien Series 2012 BorrowastTLoan Bond Resolutions. Notwithstanding theosdinate
nature of the lien described in foregoing sentettee,municipal and county Participants for suchidiubien Series
2012 Borrowers are each required to exercise tidimited taxing power in order to pay their regjpae Annual
Charges. See “Sources of Repayment of Loans”merei

Under the terms of its Series 2012 Trust Loan Agweat, each Special Obligation Series 2012 Borrawiter
pledge to (i) maintain its System in good repait aperating condition, and (ii) establish, levy adlect rents, rates
and other charges for the products and servicesdmo by its System, which shall be at least sigffit (a) to meet
the operation and maintenance expenses of suckrBystd (b) to generate funds sufficient to fulfile terms and
conditions of all contracts and agreements madaét,bincluding, without limitation, its Series 201Prust Loan
Agreement and its Series 2012 Borrower Trust LoandB Simultaneously with the execution of the &2012
Trust Loan Agreements, the Trust will receive annimm from counsel to each Special Obligation Ser?®12
Borrower, except for the Junior Lien Series 2012rBoers, to the effect that such Special Obligataries 2012
Borrower has no bonds, notes or other debt obtigatioutstanding that are superior or senior tdSases 2012
Borrower Trust Loan Bond as to the pledge of aerd bn the pledged revenues of such Special Oldig&keries
2012 Borrower’s System.

For additional information regarding the provisiptsrms and conditions of the Series 2012 TrustnLoa
Agreements, see Appendix F hereto — “SUMMARY OF TBERIES 2012 TRUST LOAN AGREEMENTS
(INCLUDING THE CONTINUING DISCLOSURE AGREEMENTS FORHE SERIES 2012 BORROWERS), THE
SERIES 2012 FUND LOAN AGREEMENTS AND THE OTHER CORBGE PROVIDING FUND LOAN
AGREEMENTS.” For information concerning which Si2012A Borrowers are General Obligation Serig?20
Borrowers and which Series 2012 Borrowers are @pétiligation Series 2012 Borrowers, see AppendheBeto -
“SERIES 2012 BORROWERS.”
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2. Series 2012A Borrower Debt Service Reserve Funds

If and when a Special Obligation Series 2012A Bweaois unable to make its Series 2012A Trust Loan
repayment in full when due from pledged System meres, the trustee for the applicable Series 2012AdBver
Trust Loan Bonds and the Series 2012A Borrower Fuodn Bonds (collectively, the “Series 2012A Boresw
Bonds”) is required to satisfy any such deficienoythe Series 2012A Trust Loan repayment datgpfieable, from
a draw on the debt service reserve fund that magréated and existing pursuant to the applicableeS@012A
Borrower Trust Loan Bond Resolution (the “Seried4 28 Borrower Debt Service Reserve Fund”) for sugeal
Obligation Series 2012A Borrower. However, thei€R012A Financing Program does not require thelifig of a
Series 2012A Borrower Debt Service Reserve Fursgtore the Series 2012A Borrower Bonds, and, therefome,
but not all, Series 2012A Borrower Trust Loan BdResolutions require the funding of a Series 2012%r®ver
Debt Service Reserve Fund.

None of the Series 2012B Borrower Trust Loan BorbdRutions and the Series 2012C Borrower Trust
Loan Bond Resolutions require the funding of a delovice reserve fund.

3. Series 2012 Borrower Service Agreements and Serig812C Government Borrower Guaranty

As further security for the payment of the Seried2Bonds, (i) most, but not all, Special Obligat®eries
2012A Borrowers and Special Obligation Series 20B2Browers have entered into a Borrower Serviceedgrent
(the “Series 2012A Borrower Service Agreements” ahd “Series 2012B Borrower Service Agreements”,
respectively, and, collectively, the “Series 201@Bwer Service Agreements”) with Participants (tBeries 2012A
Participants” and the “Series 2012B Participant®spectively, and, collectively, the “Series 2@ticipants”) that
receive environmental infrastructure service framtsSpecial Obligation Series 2012 Borrowers, dijdhe Special
Obligation Series 2012C Borrower has entered int@G@ernment Borrower Guaranty (the “Series 2012C
Government Borrower Guaranty”) with a GovernmentrBaver Guarantor (the “Series 2012C Government @eer
Guarantor”). The Series 2012 Borrower Service Agrents require that the Series 2012 Participaniscpetain
deficiencies or other amounts (the “Series 2012 vahrCharges”), including, without limitation, theeiges 2012
Participants’ share of debt service on the SerE22Borrower Bonds of the respective Special ObbgaSeries
2012 Borrowers. Pursuant to the Series 2012 Bard®ervice Agreements, any deficiency giving risetSeries
2012 Annual Charge is calculated at the end of &achl year of the Special Obligation Series 28b2rower and is
submitted to the applicable Series 2012 Particgport payment as provided therein. The Series 0&avernment
Borrower Guaranty requires that the Series 2012@e@unent Borrower Guarantor pay debt service onSbees
2012 Borrower Bonds of the Special Obligation Se012C Borrower. Under the terms of the respec8eries
2012 Borrower Service Agreements and the Seriee@@overnment Borrower Guaranty, the Authoritiesvkand
all other applicable law, the municipal and coudgries 2012 Participants and the Series 2012C Guonatt
Borrower Guarantor, as applicable, are requireldwy ad valoremtaxes upon all of the taxable property within the
jurisdiction of the municipal and county Series 2@articipants or Series 2012C Government Borrd@ugairantor,
as applicable, without limitation as to rate or am@ in order to pay, respectively, Series 2012 yatrCharges or
debt service on the Series 2012 Borrower Bonde@Bpecial Obligation Series 2012C Borrower.

If and when any Special Obligation Series 2012 8oer that has entered into either a Series 201 2oRBer
Service Agreement or the Series 2012C Governmenber Guaranty is unable to make its Series 201@tTLoan
repayment in full when due from pledged System meres and is unable to satisfy any such deficiendull from a
draw on its Series 2012A Borrower Debt Service Resé&und, if applicable, such Special Obligationi&e 2012
Borrower has covenanted in its Series 2012 TrusinLAgreement to take all measures permitted urideBdries
2012 Borrower Service Agreement or its Series 20G28ernment Borrower Guaranty, as the case matohmllect
such deficiency from its Series 2012 Participanté Series 2012C Government Borrower Guarantertha case
may be. This obligation arises immediately on$keies 2012 Trust Loan payment date.

For information regarding Special Obligation Se2€42 Borrowers, the Series 2012 Trust Loan repaysne

of which are secured by the Series 2012 BorroweviSe Agreements or the Series 2012C GovernmentoBar
Guaranty, see Appendix B hereto - “SERIES 2012 BORKERS.”
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4, Series 2012 Bond Resolutions

Pursuant to the Series 2012A Bond Resolution, greeS2012A Trustee will collect all Series 2012Augt
Loan repayments and all Series 2012A Fund Loanyrapats, in order to provide sufficient moneys tg pibt
service on the Series 2012A Bonds (that financedSeries 2012A Trust Loans) prior to the repaynoéiihe Series
2012A Fund Loans. Pursuant to the Series 2012BiBesolution, the Series 2012B Trustee will coltiSeries
2012B Trust Loan repayments and all Series 201281 Fwwan repayments, in order to provide sufficierneys to
pay debt service on the Series 2012B Bonds (thahfied the Series 2012B Trust Loans) prior to épayment of
the Series 2012B Fund Loans. Pursuant to the SR8&2C Bond Resolution, the Series 2012C Trustkeallect
all Series 2012C Trust Loan repayments and alleS&2012C Fund Loan repayments, in order to prosidécient
moneys to pay debt service on the Series 2012C B@hat financed the Series 2012C Trust Loan) pidothe
repayment of the Series 2012C Fund Loan. In thédd circumstance in which Private Borrowers aeuged with
Local Unit Borrowers into a single pool, the Fundah repayments of the Local Unit Borrowers whosedFuoans
were directly or indirectly funded by State genealigation bonds are held in a restricted subaatand may not be
used to satisfy the Trust Loan repayment deficescif such Private Borrowers. For a more detalkestription of
the provisions of the Series 2012 Bond Resolutisas, Appendix E hereto — “SUMMARY OF THE SERIES 201
BOND RESOLUTIONS, THE MASTER PROGRAM TRUST AGREEMENAND THE TRUST CONTINUING
DISCLOSURE AGREEMENT” herein. See also Appendixh€reto — “AGGREGATE SERIES 2012 LOAN
REPAYMENTS AVAILABLE TO PROVIDE COVERAGE FOR SERIEZ012 BONDS.”

On or before each Series 2012A Loan repayment die, @ach Series 2012A Borrower will make one
payment to the Series 2012A Trustee in an amouualep the Series 2012A Trust Loan repayment, thestT
administrative fee payment, the Series 2012A FuodnLrepayment, and the State administrative feenpay then
due, if any. Regardless of the manner in whictheaeries 2012A Borrower is credited for such paymdse Series
2012A Trustee shall apply the total of all such mpents received from all Series 2012A Borrowers @ws:
FIRST, towards the satisfaction of debt service dueghe Series 2012A Bonds; SECOND, to the satisfaof the
Trust's administrative fee payment then due; THIR®,the Master Program Trustee for deposit in thastdr
Program Trust Account for the eventual satisfactbmhe total amount of principal due on the redarero-interest
Series 2012A Fund Loans; and, FOURTH, to the satigfn of the State’s administrative fee paymeentdue, if
any.

On or before each Series 2012B Loan repayment dir, dach Series 2012B Borrower will make one
payment to the Series 2012B Trustee in an amoundlety the Series 2012B Trust Loan repayment, thestT
administrative fee payment, the Series 2012B FunanlLrepayment, and the State administrative feenpaythen
due, if any. Regardless of the manner in whicthe2eries 2012B Borrower is credited for such paythe Series
2012B Trustee shall apply the total of all suchmpamgts received from all Series 2012B Borrowers adovs:
FIRST, towards the satisfaction of debt service duehe Series 2012B Bonds; SECOND, to the satisfaof the
Trust's administrative fee payment then due; THIR®,the Master Program Trustee for deposit in thastdr
Program Trust Account for the eventual satisfactbmhe total amount of principal due on the redarero-interest
Series 2012B Fund Loans; and, FOURTH, to the satisfn of the State’s administrative fee paymeentdue, if
any.

On or before each Series 2012C Loan repayment die the Series 2012C Borrower will make one
payment to the Series 2012C Trustee in an amounileq the Series 2012C Trust Loan repayment, thestT
administrative fee payment, the Series 2012C Fumahlrepayment, and the State administrative feenpaythen
due, if any. Regardless of the manner in whichSkdes 2012C Borrower is credited for such payimet Series
2012C Trustee shall apply the total of all suchments received from the Series 2012C Borrower #dewes:
FIRST, towards the satisfaction of debt service dne¢he Series 2012C Bonds; SECOND, to the satisfaof the
Trust's administrative fee payment then due; THIR®,the Master Program Trustee for deposit in thastdr
Program Trust Account for the eventual satisfactbmhe total amount of principal due on the redarero-interest
Series 2012C Fund Loan; and, FOURTH, to the satisfa of the State’s administrative fee paymennttiae, if any.

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

If and when a Series 2012 Trust Loan repaymentideity has not been satisfied by any of the above
security provisions and once thirty (30) days hpassed from the original Series 2012 Trust Loamayemnt date,
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the Trust has the right to seek reimbursement tt@State Treasurer in the amount of such defigiénmen State-aid
otherwise payable to any such General ObligatioieSe012 Borrower, certain municipal and countyi€32012
Participants, and the Series 2012C Government B@mr&uarantor.

As authorized by the Trust Act, the Trust shalluiegjthat, if a Series 2012 Borrower fails to payhe Trust
in full any of its “obligations” (as defined in thErust Act) and such deficiency remains unpaiddagueriod of 30
days, the State Treasurer shall pay to the Trestdlhowing amounts: (i) if the Series 2012 Boresws a General
Obligation Series 2012A Borrower, the State Treaswhall pay an amount sufficient to satisfy sucipaid
obligations from State-aid payable to the Generhligation Series 2012A Borrower or (ii) if the Sesi2012
Borrower is a Special Obligation Series 2012 Boenwhe State Treasurer shall pay an amount seifiidb satisfy
such unpaid obligations from State-aid payablertg municipal and county Series 2012 Participanther Series
2012C Government Borrower Guarantor, as the case bvathat has executed a Series 2012 Borrowericgerv
Agreement or the Series 2012C Government Borrowear&hty with any such Special Obligation Series2201
Borrower. As defined in the Trust Act, “obligati&snof the Series 2012 Borrowers include, but artlimoited to,
principal of and interest on the Series 2012 BoeoWrust Loan Bonds issued by the General ObligaSeries
2012A Borrowers to the Trust, any Series 2012 Ah@ilarges payable by the Series 2012 Participamigruany
Series 2012B Borrower Service Agreement, and defdvice on the Series 2012C Borrower Trust Loan Bohthe
Series 2012C Special Obligation Borrower payabléheySeries 2012C Government Borrower Guarantor.

The State-aid subject to interception by the TfoistGeneral Obligation Series 2012A Borrowers, a&afile
municipal and county Series 2012 Participants, #ed Series 2012C Government Borrower Guarantoudsd
franchise and gross receipts taxes, business @@rpooperty tax replacement revenues, insurancecliiae tax
replacement revenues, taxes on financial businessksevenues from the municipal purposes taxtassis fund and
other similar forms of State-aid payable to the &ahObligation Series 2012A Borrowers, the apjbplieanunicipal
and county Series 2012 Participants, and the S2oi#8C Government Borrower Guarantor. The Statesabject to
interception by the Trust for county Series 2012tiBigants also includes State sharing of taxe®dthas insurance
companies. ALL STATE-AID IS SUBJECT TO ANNUAL APRIPRIATIONS BY THE STATE LEGISLATURE.
State-aid may include, to the extent permittedduefal law, federal moneys appropriated or appuetidoy the State
to the General Obligation Series 2012A Borrowdrs, dpplicable municipal and county Series 2012id¥saints and
the Series 2012C Government Borrower Guarantor.

6. Master Program Trust Agreement

Upon the issuance of the Series 1995 Bonds, th&t,Tthe State, the prior Loan Servicers, the prFinustees
and United States Trust Company of New York, astenggrogram trustee thereunder, entered into thstéfa
Program Trust Agreement, dated as of November 5.1 accordance with the Succession Agreeméate Street
Bank & Trust Company, N.A. (predecessor to U.S. IB@inust National Association) became the MastergRrm
Trustee as of November 1, 2001. The Master Programtee holds all moneys, and securities purchagtd
moneys, deposited in the Master Program Trust Accoutrust for the benefit of all holders of Coage Receiving
Bonds. Once the Interest Payment Date and/or ineipal Payment Date, as the case may be, witheso the
Series 2012 Bonds has been reached and the Seti2sT2ustee is still unable to satisfy the debtiserpayment due
on the Series 2012 Bonds on any such date, theeMRebgram Trustee shall satisfy any such defigigathe extent
of moneys on deposit in the Master Program Trusiofiot in accordance with the terms of the Mastegfm Trust
Agreement. Notwithstanding the foregoing, the iportof the Series 2012 Bonds allocable to the Thastns of
Private Borrowers shall not be entitled to thattjpor of the Master Program Trust Account (approxeha8.08% at
present, but subject to change) that was funded ffand Loans, the original source of which was ganebligation
bonds of the State.

Pursuant to the Bond Resolution for any such Ca@eRroviding Financing Program, all Loan repayments
are collected and commingled and thereafter thest€eufor any such series of Bonds allocates upntaraount
sufficient to pay debt service on any such serfeBomds due on the next scheduled semiannual paydae. Once
the Trustee has satisfied this debt service remgne, and after paying the Trust its nominal adstiative fee, the
Trustee repays all Loan moneys so received withessto the repayment of Fund Loans to the Mastegrmam
Trustee for deposit in the Master Program Trustolict. Thereafter, the Trustee allocates the reimg@imoneys
toward payment of the State administrative feanif. The Master Program Trustee holds all monayd,securities
purchased with moneys, deposited in the MasterrBneg@ rust Account in trust for the benefit of aflitters of the
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Coverage Receiving Bonds. The Master Program &eustill make the moneys deposited in the Mastegiara
Trust Account (and all subaccounts therein) avéglain the immediately succeeding March 1 and Sepgerh to pay
debt service on Coverage Receiving Bonds. Theneadhd if not needed to pay debt service on aoh series of
Coverage Receiving Bonds, the moneys depositdieiviiaster Program Trust Account will be returneth®s State.

The Trustee for any series of Coverage ReceivingdBas required to provide the Trust, the State thed
Master Program Trustee for any such Financing Rragwith a fifteen (15) day preliminary advance viagnif that
Trustee does not have sufficient moneys to pay dehtice on the next debt service payment datea déficiency
remains by 9:30 a.m. on the second Business Dayeiiately preceding the applicable debt service manrdate,
the Trustee for any such adversely affected sexfe€overage Receiving Bonds shall issue a formdicaoof
deficiency (the “Notice”) to the Trust, the Statedathe Master Program Trustee for such series ofefage
Receiving Bonds. Thereupon, the Master Prograrstéeushall pay every such Trustee that has isstkdiee, from
funds on deposit in the Master Program Trust Act¢aind all subaccounts therein), an amount sufftdie satisfy all
such deficiencies. If the Master Program Truseseives Notices citing deficiencies in excess efttital amount on
deposit in the Master Program Trust Account, thestelaProgram Trustee shall pay out all availabl@eys to each
adversely affected Trustee in proportion to the amof their respective deficiencies.

One Business Day after the remaining Fund Loanyrepats are made available from the Master Program

Trust Account to satisfy debt service deficienci@eneys not actually needed on any such March September 1
are retained in a subaccount of the Master Prograrst Account to be made available for the sam@qse on the
immediately following semiannual debt service pagtrgate. This holdback allows the Master Programsiee to
keep as the minimum balance (assuming all schedwdads are timely and completely paid) in the MaBwgram
Trust Account the entire prior year's Fund Loanawpents from all Coverage Providing Financing Paag,
thereby providing additional security for all Coage Receiving Bonds on each March 1 and Septembedrie
Business Day thereafter, such moneys are retummelet State in satisfaction of the Fund Loans, ami@l or a
portion of such moneys is needed to satisfy anyadateficiency in Fund Loan repayments receivedhagyMaster
Program Trustee from the amounts scheduled foigectn addition, the Trust has the right, but tia obligation, to
make an equity contribution into subaccounts ofNfeester Program Trust Account to secure the CoeeRegeiving
Bonds further.

Notwithstanding the foregoing, the Series 1998B d&prihat portion of the Series 1999A Bonds issugd o
behalf of a Private Borrower, the Series 1999B Boritle Series 2000B Bonds, that portion of theeSe2001B
Bonds issued on behalf of Private Borrowers, ttatipn of the Series 2002B Bonds issued on beHaPRrivate
Borrowers, that portion of the Series 2004A Borsisieéd on behalf of a Private Borrower, that portibthe Series
2004B Bonds issued on behalf of Private Borrowtrat portion of the Series 2005B Bonds issued dralief a
Private Borrower, that portion of the Series 20@@hds issued on behalf of a Private Borrower, fftation of the
Series 2007A Bonds issued on behalf of a PrivatedBer, that portion of the Series 2008A Bonds éssan behalf
of a Private Borrower, that portion of the Seri@®2A Bonds issued on behalf of Private Borrowdrat portion of
the Series 2010A Bonds issued on behalf of PriBateowers, that portion of the Series 2010B Borsfsiéd on
behalf of Private Borrowers, that portion of theri€&e 2010C Bonds issued on behalf of Private Boersywthat
portion of the Series 2012B Bonds issued on beffdfrivate Borrowers and any other Future Bondsedson behalf
of Private Borrowers shall not be entitled to tpattion of the Master Program Trust Account (apprately 8.08%
at present, but subject to change) that was furfided Fund Loans, the original source of which waneyal
obligation bonds of the State.

7. Event of Default

To the extent that the remedies discussed in theepling sections are insufficient to satisfy arpagenent
deficiency with respect to the Series 2012A Bomld, aherefore, an Event of Default pursuant toSeeies 2012A
Bond Resolution occurs, the Series 2012A Bondsualngect to acceleration prior to their stated niagsrat the times
and in the manner set forth in the Series 2012AdBRasolution. To the extent that the remediesudised in the
preceding sections are insufficient to satisfy agyayment deficiency with respect to the Series2BOBonds and,
therefore, an Event of Default pursuant to the €3e8012B Bond Resolution occurs, the Series 20188d8 are
subject to acceleration prior to their stated maé&g at the times and in the manner set fortthnSeries 2012B Bond
Resolution. To the extent that the remedies dsslisn the preceding sections are insufficient atsfy any
repayment deficiency with respect to the Series2@0Bonds and, therefore, an Event of Default pursta the
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Series 2012C Bond Resolution occurs, the Serie@0Bonds are subject to acceleration prior to tlstéated
maturities at the times and in the manner set fortthe Series 2012C Bond Resolution. See Appekdnereto —
“SUMMARY OF THE SERIES 2012 BOND RESOLUTIONS, THEASTER PROGRAM TRUST AGREEMENT
AND THE TRUST CONTINUING DISCLOSURE AGREEMENT” here

State General Taxing Power Not Pledged

Pursuant to the Trust Act and the Series 2012A BResblution, the Series 2012A Bonds shall be specia
obligations of the Trust and shall not in any way & debt or liability of the State or of any palii subdivision
thereof (other than the Trust, but solely to théepk of the Series 2012A Trust Estate), and shatll aneate or
constitute any indebtedness, liability or obligatiof the State or of any political subdivision thefr (other than the
Trust, but solely to the extent of the Series 20T2Ast Estate). The principal and redemption ptemiif any, of
and the interest on the Series 2012A Bonds shafidyable from and secured by the pledge (i) byTthest of the
Series 2012A Trust Estate and (ii) by the MastargRrm Trustee of the moneys and securities on dejpothe
Master Program Trust Account to the extent sehfortthe Master Program Trust Agreement.

Pursuant to the Trust Act and the Series 2012B Beesblution, the Series 2012B Bonds shall be specia
obligations of the Trust and shall not in any way d debt or liability of the State or of any paliti subdivision
thereof (other than the Trust, but solely to théepk of the Series 2012B Trust Estate), and shatllaneate or
constitute any indebtedness, liability or obligatiof the State or of any political subdivision thefr (other than the
Trust, but solely to the extent of the Series 20T28st Estate). The principal and redemption premiif any, of
and the interest on the Series 2012B Bonds shagtlalyable from and secured by the pledge (i) byTihest of the
Series 2012B Trust Estate and (i) by the MasteigRim Trustee of the moneys and securities on dejpothe
Master Program Trust Account to the extent sehforthe Master Program Trust Agreement.

Pursuant to the Trust Act and the Series 2012C Boesblution, the Series 2012C Bonds shall be specia
obligations of the Trust and shall not in any wagy d debt or liability of the State or of any paliti subdivision
thereof (other than the Trust, but solely to théeei of the Series 2012C Trust Estate), and shatlicneate or
constitute any indebtedness, liability or obligatiaf the State or of any political subdivision thefr (other than the
Trust, but solely to the extent of the Series 20T2@st Estate). The principal and redemption ptemiif any, of
and the interest on the Series 2012C Bonds shallalgable from and secured by the pledge (i) byTihest of the
Series 2012C Trust Estate and (ii) by the MasteigRaim Trustee of the moneys and securities on dtejpothe
Master Program Trust Account to the extent sehforthe Master Program Trust Agreement.

No Debt Service Reserve Fund for the Series 2012 1i2is

The Series 2012A Bond Resolution does not reqbieeunding of a Debt Service Reserve Fund as gsgcuri
for the Series 2012A Bonds. The Series 2012B BRadolution does not require the funding of a Dedtvise
Reserve Fund as security for the Series 2012B Bondse Series 2012C Bond Resolution does not rechie
funding of a Debt Service Reserve Fund as secimitthe Series 2012C Bonds.

The New Jersey CAP Law

Sections 45.2 and 45.3 of Chapter 4 of Title 40Atled New Jersey Statutes (the “CAP Law”) limit
municipal expenditures. The CAP Law has beenfiecekince 1977 and has been amended several tinfesCAP
Law, as amended, generally limits increases of oipal appropriations over the previous year to rararthan five
percent (5%) or the index rate (the annual pergentacrease in the U.S. Department of Commerceitinftrice
Deflator for State and Local Government PurchaseéSamds and Services for the year preceding theentiyear),
whichever is less. However, certain expenditunesiuding, without limitation, (i) expenditures fatebt service
(which includes the Borrower Bonds), (ii) expendis pursuant to any contract with respect to usejice or
provision of any project, facility or public imprement for water or sewerage or payments on acajuigbt service
therefore (which includes amounts required to kid pg a Participant to a Special Obligation Borrowarsuant to a
Borrower Service Agreement and necessary for ai&p@bligation Borrower to meet in a timely fashida debt
service obligations with respect to its BorrowemBs), (iii) expenditures mandated by federal oteSkaw (after the
effective date of the January 1, 1991 amendments)i&) capital expenditures, are excluded fromdhkeulation of
the permissible annual increase in municipal apgatipns prescribed under the CAP Law.
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Additionally, legislation constituting P.L. 2007, 62, effective on April 3, 2007, as amended by. RQ10,
c. 44, effective on July 13, 2010, further amendhmg CAP Law, imposes a 2% cap on the tax levy miaicipality,
county, fire district or solid waste collection tist, with certain exceptions and subject to a hamof adjustments.
The exclusions from the limit include, without litaiion, increases required to be raised for dabiceas defined by
law (which includes the Borrower Bonds), extraoadincosts directly related to a declared emergeang, certain
increases in pension contributions and health casts over 2%. Voters may approve increases o%erngt
otherwise permitted, by a vote of a majority of ttmers voting on a public question. These amemdsn® the CAP
Law do not limit the obligation of a Local Unit Bower to levyad valoremtaxes upon all taxable real property
within the Local Unit Borrower to pay debt servior its bonds or notes (which includes its BorroBends). In
addition, pursuant to Local Finance Notice Numb@t 1236, issued on December 12, 2011 by the Divisfonocal
Government Services in the New Jersey Departme@@amimunity Affairs (the “DLGS”), the DLGS has made
determination that the amounts required to be pgid Participant to a Special Obligation Borrowersuant to a
Borrower Service Agreement and necessary for ai8p@bligation Borrower to meet its debt servicdigditions
with respect to its Borrower Bonds may be considéhe equivalent of municipal debt service andldimltreated as
such for all purposes pursuant to the CAP Law.

SOURCES AND USES OF FUNDS FOR THE SERIES 2012A BOND

Sources:
Aggregate Principal Amount of Series 2012A BoNds............cevvveeeieeiiinininnns $
Net Original ISSUE Premilm .........coeiiiiiieciiiiiiiiieer e e e e ee e e e e e

TOTAL SOURCES OF FUNDS $
Uses:
Project FUNd DEPOSHS............c.coovivieieieeeeee e $

Capitalized INEreSY...........oveee et
COSES Of ISSUANCE ..vvviiiiiiiiiee ettt e ettt e e e er e e s e e eaba e
UNAErWIiter's DISCOUNT .....uuueiiiiiiiiie et s e e et e e s e e e e e

TOTAL USES OF FUNDS $

1) Project costs are to be funded in part by tgeS 2012A Trust Loan for each Project. A portidithe Allowable Costs of each Project
will be funded by the State with a Series 2012A drlwoan. (See “THE FINANCING PROGRAM - Trust Loanahd “THE
FINANCING PROGRAM - Fund Loans”).

2) Interest is capitalized with respect to cerfainjects financed with a portion of the SeriesZ0Bonds for a period ending no later than
the next ensuing Interest Payment Date after thedsded completion of such Projects.

SOURCES AND USES OF FUNDS FOR THE SERIES 2012B BOND

Sources:
Aggregate Principal Amount of Series 2012B BoNnds............cccveveeeeriiiiininnnns $
Net Original ISSUE Premilm ........ccoeiiiiiicciiiiiieeer e e e e e e e e e

TOTAL SOURCES OF FUNDS $
Uses:
Project FUNd DEPOSHS............c.ooovivieieceeeeeeeeeeeeee e $

(000 1) K30l T U = 1 o1 TR
UNAErwriter's DISCOUNT ......uuiiiiiiiiiieee et e e e e e e e e e

TOTAL USES OF FUNDS $

1) Project costs are to be funded in part by t@eS 2012B Trust Loan for each Project. A portibthe Allowable Costs of each Project
will be funded by the State with a Series 2012B d~woan. (See “THE FINANCING PROGRAM - Trust Loanahd “THE
FINANCING PROGRAM - Fund Loans”).
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SOURCES AND USES OF FUNDS FOR THE SERIES 2012C BOND

Sources:
Aggregate Principal Amount of Series 2012C Bonds............cevviveeieiiiininnnns $
Net Original ISSUE Premilm ........ccoeiiiiiiccieiiiiiiiiiee e e e e e s ee e e e e e

TOTAL SOURCES OF FUNDS $
Uses:
Project FUNA DEPOSR.........oviiiiee e $

Capitalized INEreSl...........ov oot
COSES Of ISSUANCE c.vvvniiiiiiiie ettt e et a e e s e e eaba e
UNAErWIiter'S DISCOUNT ....cuvueiiiiieiii e ettt e e e e e e e e e e

TOTAL USES OF FUNDS $

1) Project costs are to be funded in part by théeS 2012C Trust Loan for the Project. A portadrihe Allowable Costs of the Project
will be funded by the State with a Series 2012Cd~unan. (See “THE FINANCING PROGRAM - Trust Loanahd “THE
FINANCING PROGRAM - Fund Loans”).

2) Interest is capitalized with respect to thej@rbfinanced with a portion of the Series 2012Q@ofor a period ending no later than the
next ensuing Interest Payment Date after the sééedwmpletion of such Project.

SECONDARY MARKET DISCLOSURE

In connection with the provisions of Rule 15¢2-a48,amended, supplemented and officially interprétad
time to time, or any successor provision theretmnulgated by the Securities and Exchange Comnmsie
“SEC") pursuant to the Securities Exchange Act@84, as amended (“Rule 15¢2-12"), the Trust hasrdehed that,
with regard to each respective series of the S&f0&8 Bonds, it is not an “obligated person”, andel therein.

The Trust has determined in the Series 2012A BoesbRition that those Borrowers (from any Financing
Program) whose remaining Fund Loan repaymentsli@@lerage Providing Financing Programs, when agajes
with their Series 2012A Trust Loan repaymentshif,eexceed ten percent (10%) of the sum of (i)afpgregate of all
remaining Fund Loan repayments from all Borrowersail Coverage Providing Financing Programs andtfie
aggregate of all remaining Series 2012A Trust Liegrayments from all Series 2012A Borrowers, shaltbnsidered
material “obligated persons” within the meaning dodthe purposes of Rule 15c2-12 for the Series220Bonds.
The Trust has determined in the Series 2012B BagsbRtion that those Borrowers (from any Finandinggram)
whose remaining Fund Loan repayments in all CoveRgviding Financing Programs, when aggregateld thir
Series 2012B Trust Loan repayments, if any, exteegercent (10%) of the sum of (i) the aggregétdlaemaining
Fund Loan repayments from all Borrowers in all Gage Providing Financing Programs and (ii) the aegate of all
remaining Series 2012B Trust Loan repayments frdinSaries 2012B Borrowers, shall be considered rrate
“obligated persons” within the meaning and for phgposes of Rule 15¢2-12 for the Series 2012B Bofd® Trust
has determined in the Series 2012C Bond Resolduliahthose Borrowers (from any Financing Prograrhpse
remaining Fund Loan repayments in all Coverage iling Financing Programs, when aggregated withr tBeries
2012C Trust Loan repayments, if any, exceed teogoer(10%) of the sum of (i) the aggregate of athaining Fund
Loan repayments from all Borrowers in all Coverd®viding Financing Programs and (ii) the aggreg#tall
remaining Series 2012C Trust Loan repayments frben Series 2012C Borrower, shall be considered mbter
“obligated persons” within the meaning and for theposes of Rule 15c¢2-12 for the Series 2012C Borids the
extent any such Borrowers have entered into Bomro®ervice Agreements with Participants and any such
Participants have entered into Indirect Borrowervide Agreements with Indirect Participants wherelynual
Charges or Indirect Annual Charges, as the case lmaymaterially secure such Loan repayments of amch
Borrower, any such Participants and Indirect Pigdiats also shall be considered material “obligatersons” within
the meaning and for the purposes of Rule 15c2-f thforespective series of the Series 2012 Bonds.

Each Series 2012 Borrower has covenanted in ii@$S8012 Trust Loan Agreement, for the benefithef t
respective Series 2012 Bondholders, to enter inBoaower Continuing Disclosure Agreement (the “Baver
Continuing Disclosure Agreement”) should it medtaay time during the term of its respective Se@42 Trust
Loan, the material “obligated persons” test ref@rte above. Such Borrower Continuing Disclosurere&gnent
obligates any such Series 2012 Borrower to proyideertain financial information and operating aatlating to

-30 -



such Series 2012 Borrower and the Participants ladilect Participants, if any, of such Series 2@@rower,
including, without limitation, audited financialadements, within 225 days after the end of eadalfigear for which
any such Borrower Continuing Disclosure Agreemsrhieffect (the “Annual Report”), and (ii) notite the Trust of
the occurrence of certain enumerated events, iériaht The specific nature of the information ® dontained in the
Annual Report and the notices of material eventsuisimarized in Appendix F hereto — “SUMMARY OF THE
SERIES 2012 TRUST LOAN AGREEMENTS (INCLUDING THE GIINUING DISCLOSURE AGREEMENTS
FOR THE SERIES 2012 BORROWERS), THE SERIES 2012 BUXDAN AGREEMENTS AND THE OTHER
COVERAGE PROVIDING FUND LOAN AGREEMENTS.”

The Borrower Continuing Disclosure Agreement furtrequires that the Annual Report shall be deligere
by or on behalf of such Series 2012 Borrower tohelationally Recognized Municipal Securities Infation
Repository recognized by the SEC (each a “NRMSI&T)l to the State Information Depository recognibgdhe
SEC (the “SID"), if any. Notices of material eventlating to the Series 2012 Trust Loan BondsuohsSeries 2012
Borrower will be filed by such Series 2012 Borrowdgth the Trust, and the notices of material eveatating to the
Series 2012 Bonds will be filed directly by the $rwith each NRMSIR or with the Municipal SecuritiRulemaking
Board (the “MSRB”) and the SID, if any. As of thate of this Official Statement, the filing of amformation with
the Electronic Municipal Market Access facility fonunicipal securities disclosure of the MSRB stzaltisfy the
requirement to file such information with each NRIRS The obligations under the Borrower ContinuiDigclosure
Agreement shall continue through final maturityafst or otherwise) of the respective series ofSkdes 2012
Bonds, but shall terminate when any such matedhblidated persons” shall no longer meet the mdtéoialigated
persons” test with respect to the respective sefidhe Series 2012 Bonds. The Trust shall havéatlity to the
Series 2012 Bondholders or to any other person rgpect to the secondary market disclosure ofsaniy material
“obligated persons.” See Appendix F — “SUMMARY OHE SERIES 2012 TRUST LOAN AGREEMENTS
(INCLUDING THE CONTINUING DISCLOSURE AGREEMENTS FORHE SERIES 2012 BORROWERS), THE
SERIES 2012 FUND LOAN AGREEMENTS AND THE OTHER CORBGE PROVIDING FUND LOAN
AGREEMENTS” herein.

In light of the additional security provided forabaseries of the Series 2012 Bonds as a Coveraggvie
Financing Program (along with the current and atlfe Coverage Receiving Financing Programs) thraregtain
Fund Loan repayments in Coverage Providing FinanBirograms, the Trust has determined that onlyBtireowers,
Participants and Indirect Participants identifiadthe immediately succeeding paragraph (if any) mél considered
material “obligated persons” within the meaning dodthe purposes of Rule 15c2-12 for each serigdbe Series
2012 Bonds. With respect to all other BorroweaitiBipants and Indirect Participants, the Trust iatermined that
no financial or operating data is material to aagigion to purchase, hold or sell each serieseoBiries 2012 Bonds,
and the Trust will not itself provide or cause angh Borrowers, Participants and Indirect Partitipdo provide any
such information with respect to any such BorrowBeticipants and Indirect Participants.

As of the date of issuance of the Series 2012A Bptidere are no Borrowers that meet this material
“obligated persons” test for the Series 2012A Bonds of the date of issuance of the Series 2018BdB, there are
no Borrowers that meet this material “obligatedspes” test for the Series 2012B Bonds. As of the @f issuance
of the Series 2012C Bonds, there are no Borrowsas rheet this material “obligated persons” testtf@ Series
2012C Bonds. In addition, as of such issuanceRamicipants or Indirect Participants meet this weth respect to
the Series 2012A Bonds and the Series 2012B Bamdbsthe Series 2012C Government Borrower Guaraiues
not meet this test with respect to the Series 20B@das.

Based upon official interpretations of Rule 15c2-ttf#e Trust has determined that, in connection wéhbh
series of the Series 2012 Bonds, each of (i) thee$2012A Financing Program relating to the Se2i@s2A Bonds,
(ii) the Series 2012B Financing Program relatinghte Series 2012B Bonds, and (iii) the Series 20E#@ancing
Program relating to the Series 2012C Bonds, resgtis an “obligated person”, as defined in Rliec2-12. In
addition, on the date of delivery of each seriethefSeries 2012 Bonds, the Trust will enter infbrast Continuing
Disclosure Agreement (the “Trust Continuing Discies Agreement”; the Borrower Continuing Disclosure
Agreement and the Trust Continuing Disclosure Agreset shall be referred to collectively herein as ‘tGontinuing
Disclosure Agreements”), for the benefit of the dfegial owners of each respective series of theeSet012 Bonds,
pursuant to which the Trust will agree to complyaonontinual basis with the disclosure requirementRule 15c2-
12 relating to the respective series of the S&H® Bonds. Specifically, the Trust will covenémiprovide certain
financial information relating to each respectivai&s 2012 Financing Program (which financial infation will be
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similar to that provided herein in Appendix D heret “AGGREGATE FINANCING PROGRAM REPAYMENTS
AVAILABLE TO PROVIDE COVERAGE FOR COVERAGE RECEIVIS BONDS") (the “Series 2012 Financing
Program Annual Report”) to each NRMSIR and the SfCgny. In addition, the Trust will covenant toopide
notices of the occurrence of certain enumeratedteyd material, relating to each respective seokthe Series 2012
Bonds to each NRMSIR or to the MSRB and the SIany. As of the date of this Official Statemehg filing of
any information with the Electronic Municipal Matk&ccess facility for municipal securities discloswf the MSRB
shall satisfy the requirement to file such inforimatwith each NRMSIR. The specific nature of théormation to be
contained in the Series 2012 Financing Program AhReport and the notices of material events ismsarized in
Appendix E hereto — “SUMMARY OF THE SERIES 2012 BDNRESOLUTIONS, THE MASTER PROGRAM
TRUST AGREEMENT AND THE TRUST CONTINUING DISCLOSUREGREEMENT.”

The sole and exclusive remedy for breach of or wefander the Continuing Disclosure Agreements to
provide continuing disclosure as described abovanisaction to compel specific performance of thet®aing
Disclosure Agreements by the parties thereto, angherson, including any holder of the Series 2002d3, may
recover monetary damages thereunder under anyntgtamces. In addition, if all or any part of RuiEc2-12 ceases
to be in effect for any reason, then the informati@quired to be provided under the Continuing Dsare
Agreements, insofar as the provision of Rule 1522y longer in effect required the providing of Isueformation,
shall no longer be required to be provided. That@aing Disclosure Agreements also may be amewndedodified
without the consent of the holders of the respecsieries of the Series 2012 Bonds under certatnrostances set
forth therein. Copies of the Continuing Disclosukgreements when executed by the parties theretm upe
delivery of the Series 2012 Bonds will be on fitahee office of the Series 2012 Trustee.

The Trust previously has entered into undertakingguired pursuant to Rule 15c¢2-12 similar to the
undertaking contained in the Trust Continuing Discire Agreements. Such prior undertakings wereredtinto in
connection with the 1995 Financing Program, the6lBBhancing Program, the 1997 Financing Program,1$08
Financing Program, the 1999 Financing Program2@@ Financing Program, the 2001 Financing Progthen2002
Financing Program, the 2003 Financing Program2@®! Financing Program, the 2005 Financing Progthen2006
Financing Program, the 2007 Financing Program,20@8 Financing Program, the 2009 Financing Progtée,
2010A Financing Program, the 2010 B&C FinancinggPam and refunding bond issues with respect tddigoing
completed in 1996, 1997, 1998, 2001, 2003, 2008620007, 2008, 2010 and 2011. The Trust has mviqusly
been in default with respect to any of its contirqudisclosure undertakings, except with respeetnt@dministrative
oversight by the Trust that resulted in the latensigsion of annual financial information requiregumdertakings of
the Trust in connection with the refunding bonduess completed in 1996, which annual financial infation was
submitted to each NRMSIR in 1998 four weeks subsetjto the date required therefor by such undevteki The
Trust immediately thereafter put in place apprdprigrocedures to prevent such a default from oswuagain, and
no such default has occurred since the defaultribest above in 1998. The Trust is not currentlydafault with
respect to any of its continuing disclosure undenigs.

ABSENCE OF MATERIAL LITIGATION

There is no litigation or controversy now pendimgcerning the issuance, sale or delivery of théeS&012
Bonds or in any way contesting or affecting thedigl of the Trust Act, the Series 2012 Bonds @& finoceedings of
the Trust taken with respect to the issuance aledtsaereof or the pledge of the Series 2012A THstate, the Series
2012B Trust Estate or the Series 2012C Trust Estate

ENFORCEABILITY OF REMEDIES

The remedies available to the Series 2012 Trustettee Series 2012 Bondholders (references to wrais
in this section shall be deemed to apply only tdffected series of the Series 2012 Bonds) upgmthurrence of
an event of default under the Series 2012 Bond IR&sns or any other related financing documents dependent
upon judicial actions that are often based on tiseretion of the judge overseeing a proceeding.mitstrative
delays may also have an impact on the timetablgufdicial approval of the exercise of certain rereed Under
existing law, the remedies provided in such documemay not be readily available or may be limitethe various
legal opinions to be delivered concurrently witle thelivery of the Series 2012 Bonds will be quetifias to
enforceability of the various legal instrumentslibyitations imposed by federal and State laws aiffiecthe rights of
creditors generally, and creditors in this typet@nsaction specifically, including the availalyiliof equitable
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remedies. For information on the available segudt the Series 2012 Bonds, see “SECURITY FOR TSHRIES
2012 BONDS?” herein.

The United States Bankruptcy Code, 11 U.S.C. §&t(eq.(the “Bankruptcy Code”), permits entities that
are unable to meet their debts to file a bankruptition in the appropriate vicinage of the Unitgightes Bankruptcy
Court. Each Local Unit Borrower would be a “mupality” (as defined in the Bankruptcy Code), andy an
bankruptcy of a Local Unit Borrower would be gowsdnby Chapter 9 of the Bankruptcy Code. Each Rriva
Borrower would not be a municipality for purposdstiee Bankruptcy Code. A Private Borrower wouldt he
permitted to file a bankruptcy under Chapter Shef Bankruptcy Code, and would be required to puasbankruptcy
under Chapter 7 or Chapter 11 of the BankruptcyeCoBursuant to the Bankruptcy Code, the Serie® A0dstee
must be notified of any bankruptcy. The petitiajch is the document a Local Unit Borrower or a/&e Borrower
files to initiate a bankruptcy case, automaticaligys any non-bankruptcy judicial or other procegdigainst such
Local Unit Borrower or Private Borrower.

The debts of a Local Unit Borrower are adjustedipfan, which must meet the requirements of Chaptedr
the Bankruptcy Code, 11 U.S.C. §89%Xlseq. The debts of a Private Borrower are either adpi$ty a plan, which
must meet the requirements of Chapter 11 of thekiBaicy Code, 11 U.S.C. §811@1seq. or the debts are satisfied
by a pro-rata liquidation of the Private Borrowea'ssets pursuant to Chapter 7 of the BankruptcyeCbtl U.S.C.
88701et seqg. Among other things, under Chapter 9 or Chapteittid plan must be approved by creditors of attleas
two-thirds of the amount of debts, and more thag-loalf of the creditors. To preserve the Serie22Bondholders’
claim in any bankruptcy, the Series 2012 Trusteg bearequired to file a claim and to undertake ptutions in the
Bankruptcy Court. Failure to take such actions ingyair the Series 2012 Bondholders’ claim. In @apkruptcy, it
is possible that the debts created by the Serig2 Bonds will not be paid in full and will be distiged with respect
to such Local Unit Borrower or Private Borroweriankruptcy.

Under Chapter 9, the Bankruptcy Code provides spatial revenues shall continue to be availablegatp
debt service secured by those revenues, and asubjgct to claims by other creditors of the bapkmunicipality.
Claimants whose only recourse for payment is aerspecial revenues shall not have recourse agdiest
municipality in a bankruptcy to any greater extéwn that provided by State law and the applicaldeuments.
Payments made for the benefit of the Series 2012dBalders immediately prior to the bankruptcy wibht be
deemed “preferential” (as defined in the BankrupBnde). These rights likely would not apply to kauptcies of
Private Borrowers, as such entities do not receigee benefits provided only in Chapter 9 of thekBaptcy Code.

The State has authorized municipalities to fildtjwets for relief under the Bankruptcy Code purduand
subject to Article 8 of the New Jersey Municipah&ice Commission Act (the “Commission Act”), N.AS.
§852:27-40et seq. The Commission Act provides that such petitiorssymot be filed without the prior approval of
the Local Finance Board in the Division of Local v@mment Services of the State Department of Conitynun
Affairs, as successor to the Municipal Finance Cdassion referred to in the Commission Act (the “LbE@ance
Board"), and that no plan of adjustment of the deaifta municipality may be filed or accepted by tingnicipality, or
confirmed by the Bankruptcy Court with the suppwirthe municipality, without express authority frahe Local
Finance Board to file or support a plan of adjustmeThese requirements would not apply to bankieptof the
Private Borrowers.

THE ABOVE REFERENCES TO THE BANKRUPTCY CODE ARE NOTO BE CONSTRUED AS AN
INDICATION THAT ANY LOCAL UNIT BORROWER OR PRIVATEBORROWER EXPECTS TO RESORT TO
THE PROVISIONS OF THE BANKRUPTCY CODE OR THAT, IFNY LOCAL UNIT BORROWER OR
PRIVATE BORROWER DID, SUCH ACTION WOULD BE APPROVEBY THE LOCAL FINANCE BOARD,
IF REQUIRED, OR THAT ANY PROPOSED PLAN WOULD INCLUD A DILUTION OF THE SOURCE OF
PAYMENT OF AND SECURITY FOR THE SERIES 2012 BONDS.

LEGALITY FOR INVESTMENT
The Trust Act provides that the State and all publfficers, governmental units and agencies theralbf
banks, trust companies, savings banks and institsitibuilding and loan associations, savings aad &ssociations,

investment companies and other persons carryinga dmanking business, all insurance companies, insara
associations and other persons carrying on anansarbusiness, and all executors, administrataesdgans, trustees
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and other fiduciaries may legally invest any sigkfunds, moneys or other funds belonging to therwithin their
control in any bonds or notes, including, withautitation, the Series 2012 Bonds, issued pursuatte Trust Act,
and the bonds or notes shall be authorized sedorigny and all public deposits.

CERTAIN LEGAL MATTERS

Legal matters related to the authorization, isseaar@ delivery of each series of the Series 201&iBare
subject to the receipt of the respective approlggal opinions of McCarter & English, LLP, Newatkew Jersey,
bond counsel to the Trust (“Bond Counsel”). Thénmms of Bond Counsel will be delivered with eaelspective
series of the Series 2012 Bonds in substantiaiyfdhms included in Appendix G to this Official &ment. Certain
legal matters in connection with the Series 2018d3owill be passed upon by the Trust's General Geldeffrey S.
Chiesa, Attorney General of the State of New Jersey

TAX MATTERS
Exclusion of Interest on the Series 2012A Bonds fro Gross Income for Federal Income Tax Purposes

The Internal Revenue Code of 1986, as amended @beée”), imposes certain requirements that may have
to be met or must be met on a continuing basisesuEnt to the issuance and delivery of the Sefi@22 Bonds in
order to assure that interest on the Series 201@Ad8 will be excluded from gross income for purgosg&federal
income taxation under Section 103 of the Code. hSwerjuirements relate, among other things, to the and
investment of proceeds of the Series 2012A Bondsrabhate to the United States of America of certalritrage
earnings. Failure of the Trust or the Series 20B2&#owers to observe such requirements may canisgest on the
Series 2012A Bonds to lose the exclusion from gnessme provided under Section 103 of the Codeoagtive to
the date of issuance of the Series 2012A Bonds.thén“Tax Certificate as to Arbitrage and Instroo8 as to
Compliance with Provisions of Section 103(a) of thernal Revenue Code of 1986, as Amended,” whithbe
delivered in connection with the issuance of thei€Se2012A Bonds (the “Series 2012A Tax Certifitptghe
covenants under which do not constitute covenamiethe Series 2012A Bond Resolution), the Truktrepresent
that it expects and intends to be able to complhwaind will, to the extent permitted by law, compijth the
provisions and procedures set forth in the Serid2 Tax Certificate and will do and perform altsaand things
necessary or desirable in order to assure thagruhd Code as currently in force, interest onSbges 2012A Bonds
will, for purposes of federal income taxation, beladed from gross income of the owners thereohchESeries
2012A Borrower has made certain tax related covsnamits Series 2012A Trust Loan Agreement, intigda
covenant not to take any action or omit to take aoton which would result in the loss of the esabun of the
interest on the Series 2012A Bonds from gross irmcdon purposes of federal income taxation as theatus is
governed by Section 103(a) of the Code.

Assuming continuing compliance by the Trust witle ghrovisions and procedures set forth in the Series
2012A Tax Certificate and assuming the Series 20B2Aowers observe their covenants with respecoittinuing
compliance with the Code, Bond Counsel is of thmiop that, for federal income tax purposes, urgdgsting law,
interest on the Series 2012A Bonds is excluded fgooss income of the owners thereof pursuant tai®@ed03 of
the Code. Further, interest on the Series 2012AdBas not an item of tax preference under Se@&ibof the Code
for purposes of computing alternative minimum tag & not taken into account in the calculatiomdjusted current
earnings for purposes of the alternative minimuxnit@posed on corporations.

Exclusion of Interest on the Series 2012B Bonds fno Gross Income for Federal Income Tax Purposes, But
Subject to the Alternative Minimum Tax

The Code imposes certain requirements that may tav#e met or must be met on a continuing basis
subsequent to the issuance and delivery of theS26012B Bonds in order to assure that interesheiseries 2012B
Bonds will be excluded from gross income for pugsosf federal income taxation under Section 10thefCode.
The requirements that may have to be met or mushéeon a continuing basis subsequent to the isguand
delivery of the Series 2012B Bonds in order to esslat interest on the Series 2012B Bonds wilekeluded from
gross income for purposes of federal income taratioder Section 103 of the Code include, amongrdtiiags,
requirements with respect to rebate of arbitragegstment limitations, use of proceeds for cedadilities including
sewage disposal facilities and facilities for ftning water, limitations with respect to paymentssiance costs and
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acquisition of land, used property and prohibitedilities. Failure of the Trust or the Series 2B1Rorrowers to
observe such requirements may cause interest o8dties 2012B Bonds to lose the exclusion from gyinsome

provided under Section 103 of the Code, retroadtivihe date of issuance of the Series 2012B Boraghe “Tax

Certificate as to Arbitrage and Instructions asCiompliance with Provisions of Section 103(a) of théernal

Revenue Code of 1986, as Amended,” which will bivdeed in connection with the issuance of the &2012B
Bonds (the “Series 2012B Tax Certificate”) (the enants under which do not constitute covenantsruth@eSeries
2012B Bond Resolution), the Trust will represerstt th expects and intends to be able to comply aitt will, to the

extent permitted by law, comply with the provisicaared procedures set forth in the Series 2012B TextifiCate and
will do and perform all acts and things necessargeasirable in order to assure that, under the Gadeurrently in
force, interest on the Series 2012B Bonds will, porposes of federal income taxation, be excludedfgross
income of the owners thereof. Each Series 2012BdB@r has made certain tax related covenantssirséries
2012B Trust Loan Agreement, including a covenarittadake any action or omit to take any action aihwould

result in the loss of the exclusion of the intemsthe Series 2012B Bonds from gross income fopgaes of federal
income taxation as that status is governed by @eéd3(a) of the Code.

Assuming continuing compliance by the Trust witle ghrovisions and procedures set forth in the Series
2012B Tax Certificate and assuming the Series 20B@Bowers observe their covenants with respecottdinuing
compliance with the Code, Bond Counsel is of thimiop that, for federal income tax purposes, uredsting law,
interest on the Series 2012B Bonds is excluded fgomss income of the owners thereof pursuant tdi®@ed03 of
the Code, except as to interest on any Series 28028 for any period during which such Series 20B28d is held
by a person who is either a “substantial user”Himitthe meaning of Section 147(a) of the Code)hef facilities
financed or refinanced with the proceeds of theeSe2012B Bonds or a “related person” of such “sufit&gal user.”
INTEREST ON THE SERIES 2012B BONDS, HOWEVER, IS AREM OF TAX PREFERENCE UNDER
SECTION 57 OF THE CODE FOR PURPOSES OF COMPUTINGTERNATIVE MINIMUM TAX IMPOSED
UPON INDIVIDUALS AND CORPORATIONS.

Additional Federal Income Tax Consequences Relatinp the Series 2012A Bonds and the Series 2012B Ben

Prospective purchasers of the Series 2012A Bondstlam Series 2012B Bonds should be aware that
ownership of, accrual or receipt of interest ondmmposition of tax-exempt obligations, such as Segies 2012A
Bonds and the Series 2012B Bonds, may have additi@aderal income tax consequences for certainatgeqs,
including, without limitation, taxpayers eligiblerfthe earned income credit, recipients of cerSunial Security and
certain Railroad Retirement benefits, taxpayers thay be deemed to have incurred or continued iedeless to
purchase or carry tax-exempt obligations, finanicigiitutions, property and casualty companiesitpr corporations
and certain S corporations. Prospective purchadetse Series 2012A Bonds and the Series 2012BI8omy also
wish to consult with their tax advisors with respar the need to furnish certain taxpayer inforomtin order to
avoid backup withholding.

Bond Counsel expresses no opinion regarding angré¢dax consequences other than its opinion with
regard to the exclusion of interest on the Seri@s22 Bonds and the Series 2012B Bonds from grosenie
pursuant to Section 103 of the Code, and intenesh® Series 2012A Bonds not constituting an itéta preference
under Section 57 of the Code. Prospective purchadahe Series 2012A Bonds and the Series 201@RI8 should
consult their tax advisors with respect to all ottax consequences (including, but not limitedthmse listed above)
of holding the Series 2012A Bonds and the Serid2B®Bonds.

Changes in Federal Tax Law

Federal, state or local legislation, administratprenouncements or court decisions may affect #xe t
exempt status of interest on the Series 2012A Bards the Series 2012B Bonds, gains from the salettuer
disposition of the Series 2012 Bonds and the S@@42B Bonds, the market value of the Series 20B2Ads and
the Series 2012B Bonds, or the marketability of Sleeies 2012A Bonds and the Series 2012B Bonds.eXample,
the President of the United States has submittepggsals to Congress for legislation that would, agnother things,
limit the value of tax-exempt interest for highacoéme taxpayers. No prediction can be made abkealltimate
outcome of these legislative proposals. If enadted law, such proposals (or any other proposabliving a
piecemeal or comprehensive review of the provisiohshe Code, including provisions affecting theldeal tax
treatment of interest on tax-exempt bonds, thatg@zss might consider) could affect the tax exenmptibinterest,
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market price or marketability of tax-exempt bonil(iding the Series 2012A Bonds and the SerieRRMonds).
Prospective purchasers of the Series 2012A Bondstlam Series 2012B Bonds should consult their casnand
financial advisers regarding such matters.

Federal Tax Matters Relating to the Series 2012C Buals

General: The following discussion is a summary of the ppiadi United States federal income tax
consequences of the acquisition, ownership andsdigpn of the Series 2012C Bonds by original pasghs of the
Series 2012C Bonds who are U.S. Holders (as defbeddw). This summary is based on the Code, Trgasu
regulations, revenue rulings and court decisiohsasanow in effect and all subject to change at time, possibly
with retroactive effect. This summary assumes timatSeries 2012C Bonds will be held as “capitabts under the
Code, and it does not discuss all of the UnitedeStiederal income tax consequences that may e&eargi to a holder
in light of its particular circumstances or to hedgl subject to special rules, such as insurancepanies, financial
institutions, tax-exempt organizations, dealersecurities or foreign currencies, persons holdhe $eries 2012C
Bonds as a position in a “hedge” or “straddle” fdnited States federal income tax purposes, or helddose
functional currency (as defined in Section 985 loé Code) is not the United States dollar. Eachsgeotive
purchaser of the Series 2012C Bonds should comstiitits own tax advisor concerning the United &safederal
income tax and other tax consequences to it oatlyglisition, ownership and disposition of the Sef612C Bonds,
as well as any tax consequences that may arise threllaws of any state, local or foreign tax jdigsion.

U.S. Holders — Interest Incoménterest on the Series 2012C Bonds is not excled&bin gross income
under Section 103 of the Code for United Statesrf@dncome tax purposes.

U.S. Holders — Disposition of Series 2012C Bonéscept as discussed above, upon the sale, exchange,
redemption, or other disposition (which would irddua legal defeasance) of a Series 2012C BondSaHblder
generally will recognize taxable gain or loss inaanount equal to the difference between the ammatized (other
than amounts attributable to accrued interest rtipusly includable in income) and such U.S. Hokladjusted tax
basis in the Series 2012C Bond. A U.S. Holderjsistdd tax basis in a Series 2012C Bond generallyegqual such
U.S. Holder’s initial investment in the Series 2Q1Bond, decreased by the amount of any paymertisy ¢han
qualified stated interest payments, received. Syah or loss generally will be long-term capitairgor loss if the
Series 2012C Bond was held for more than one year.

U.S. Holders — Defeasancet.S. Holders of the Series 2012C Bonds should bar@what, for federal
income tax purposes, the deposit of moneys or gsuin escrow in such amount and manner as teecthe Series
2012C Bonds to be deemed to be no longer outstgndider the Series 2012C Bond Resolution (a “dafeaes)
could result in a deemed exchange under Sectioh @bthe Code and a recognition by such owneralike income
or loss, without any corresponding receipt of maneln addition, for federal income tax purposks, ¢haracter and
timing of receipt of payments on the Series 20120d& subsequent to any such defeasance could alafidzted.
U.S. Holders of the Series 2012C Bonds are adviseaonsult with their own tax advisors regarding th
consequences of a defeasance for federal inconutawses, and for state and local tax purposes.

U.S. Holders — Backup Withholding and InformatioepBting U.S. Holders may be subject to backup
withholding on payments of interest and, in somsesadisposition proceeds of the Series 2012C Bdftiey fail to
provide an accurate Form W-9, “Request for Taxpagentification Number and Certification,” or a idhkubstitute
form, or have been notified by the Internal Reve@&gvice of a failure to report all interest andidiénds, or
otherwise fail to comply with the applicable reguirents of backup withholding rules. Backup witldiad is not an
additional tax. Any amounts withheld under thekagcwithholding rules will be allowed as a crediainst the U.S.
Holder's United States federal income tax liabilfgr refund) provided that the required informatisntimely
furnished to the Internal Revenue Service. Prdspet).S. Holders should consult their tax advisosacerning the
application of backup withholding rules.

IRS Circular 230 Disclosure
To ensure compliance with requirements imposedhbyltternal Revenue Service, Bond Counsel informs

the readers of this Official Statement that (i) &jited States federal tax advice contained in @fficial Statement
(including, without limitation, the Appendices atteed hereto and the cover hereof) that relateketSeries 2012C
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Bonds is not intended or written by Bond Counseb¢oused, and that it cannot be used, by any taxgay the
purpose of avoiding penalties that may be imposedhe taxpayer under the Code, (ii) such adviceritten to
support the promotion or marketing of the transa8) or matter(s) addressed by the written adaoe, (iii) the
taxpayer should seek advice, based on the taxgaparticular circumstances, from an independenatisor.

Exclusion of Interest on the Series 2012 Bonds fro@ross Income for State Income Tax Purposes

Bond Counsel is of the opinion that, under exista, interest on each series of the Series 20I#&iBand
net gains from the sale thereof are exempt frontahémposed by the New Jersey Gross Income Tax Act

Opinions of Bond Counsel

The opinions of Bond Counsel with respect to ttaefal and State income tax consequences of thesSeri
2012 Bonds will be delivered in substantially tleenfis attached to this Official Statement as AppessliG-1, G-2
and G-3, respectively.

RATINGS

Fitch Ratings (“Fitch”), Moody’s Investors Servi¢gMoody’s”) and Standard & Poor's Ratings Services
(“S&P™) have assigned long-term debt ratings of “AA“Aaa” and “AAA”, respectively, to each serie$ the Series
2012 Bonds. These ratings reflect only the viewitdh, Moody’s and S&P, respectively, and an emptaon thereof
may be obtained from Fitch, Moody’s and S&P. Sratings are not a recommendation to buy, sell &f kecurities.
There is no assurance that the ratings will rermagffect for any given period of time or that theifl not be revised
downward or withdrawn entirely by Fitch, Moody’s &P if, in their respective judgment, circumstasise warrant.
Any such downward revision or withdrawal of a rgtion a particular series of the Series 2012 Bonalg have an
adverse effect on the market price of such sefigiseoSeries 2012 Bonds.

MISCELLANEOUS

Information contained in this Official Statementtlwrespect to the Series 2012 Financing Progranttand
Trust and copies of the related Bond ResolutiomssflLoan Agreements, Fund Loan Agreements, Ma&tegram
Trust Agreement, Borrower Bond Resolutions, Borno®ervice Agreements, Borrower Guaranties, Prizategower
Letters of Credit, Private Borrower Mortgages amhtihuing Disclosure Agreements may be obtainechf@avid E.
Zimmer, Executive Director, New Jersey Environmentdrastructure Trust at the Trust Offices. Tlxficial
Statement is submitted in connection with the salé issuance of each series of the Series 2012sBamai may not
be reproduced or used in whole or in part for atmeopurpose. This Official Statement has beeg duthorized and
approved by the Trust and duly executed and deld/en its behalf by the official signing below. yAstatements in
this Official Statement involving matters of opinigprojections or estimates, whether or not exfyess stated, are
intended as such and not as representations of fdotrepresentation is made that any of such rsenés will be
realized. The agreements of the Trust are fullyfh in the respective Series 2012 Bond Resmhgtin accordance
with the Trust Act, and this Official Statementist to be construed as a contract or agreemenebetthe Trust and
the purchasers or owners of any of the Series Batls.

NEW JERSEY ENVIRONMENTAL
INFRASTRUCTURE TRUST

By:

Warren H. Victor
Chairman

DATED: April __, 2012
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NEW JERSEY STATUTESPERTAINING TO CERTAIN LOCAL GOVERNMENT UNITS

A. Introduction

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

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

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

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

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

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

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

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

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

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

The CAP Law

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

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

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

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

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

C. Municipal Indebtedness
The Local Bond Law

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

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

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

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

D. Local Financing Authorities
TheLocal Authorities Fiscal Control Law

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

The Board exercises approval power over the aeatf new authorities as well as over the dissoiutf
authorities. The Board also reviews, conductsipuigarings and issues findings and recommendategerding
any proposed project financing of an authority @my service agreement between a local governmeahtaan
authority. The Board may prescribe minimum audduirements to be followed by authorities in theduct of
their annual audits. In addition, the Directoriesvs and approves annual budgets of authorities.
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APPENDIX B
SERIES 2012A BORROWERS

Trust Loan Fund Loan

General Obligation Series 2012A Borrowers Amount?! 0t Amount?! 0p!
Aberdeen, Township of $ 300,000 0.44% $ 947,527 0.77%
Boonton, Town of 355,000 0.52% 1,132,142 0.92%
Burlington, Township of 280,000 0.41% 301,852 0.25P%
Clinton, Town of (CWY 525,000 0.77% 561,844 0.46P0
Clinton, Town of (DW) 415,000 0.61% 1,304,088 1.06%
Elizabeth, City of 2,635,000 3.849 2,839,367 2.31%
Frenchtown, Borough &f 3,615,000 5.279 3,442,740 2.80%
Gloucester, Township of 380,000 0.55% 1,185,938 0.96%
Hammonton, Town of 1,175,000 1.719 1,264,622 1.03%
Linwood, City of 365,000 0.53% 1,155,931 0.94%
Long Beach, Township (CW) 1,035,000 1.519 1,178,762 0.96%
Long Beach, Township (DW) 910,000 1.339 910,767 0.74P%
Maple Shade, Township 6f 490,000 0.719 526,302 0.43P6
Matawan, Borough of 1,325,000 1.939 4,012,140 3.26%
Maywood, Borough of 325,000 0.47% 350,651 0.28%
Milltown, Borough of® 540,000 0.79% 578,569 0.47%
Monroe, Township of 1,100,000 1.609 1,183,520 0.96%
Montclair, Township of 240,000 0.35% 729,932 0.59%
Nutley, Township of 470,000 0.69% 1,487,148 1.21%
Ocean, County of 280,000 0.41% 894,023 0.73M0
Ocean, Township of 315,000 0.46% 337,374 0.27%
Pleasantville, City of 430,000 0.63% 464,561 0.38M%
Princeton, Borough df 565,000 0.82% 609,144 0.49%
Princeton, Township df 620,000 0.90% 664,749 0.54%
Roselle, Borough of 760,000 1.11% 795,341 0.65P%
Seaside Park, Borough of (CW) 875,000 1.289 943,589 0.77P%
Seaside Park, Borough of (DW) 745,000 1.09% 802,707 0.65P06
Stone Harbor, Borough of (C\W) 1,410,000 2.069 1,518,177 1.23%
Stone Harbor, Borough of (DW) 290,000 0.42% 916,984 0.74%
Weehawken, Township of 2,095,000 3.06% 6,669,336 42%.
Willingboro, Township of 460,000 0.67% 491,600 0.40P%
Winslow, Township of 1,150,000 1.689 1,236,411 1.00%

! Preliminary, subject to change upon the finalipgand sizing of the Series 2012A Bonds in acawedawith the terms of the Notice of Sale.

2 The respective Series 2012A Fund Loans of thesesS2012A Borrowers are Principal Forgiveness Fuoans. The respective Fund Loan Amounts for these
Series 2012A Borrowers as set forth herein refleetrespective principal amounts of such Serie2 803und Loans to be repaid by such Series 2012Ad3a@rs
subsequent to the application of principal forgiveness as ddseiunder the headings “INTRODUCTION” and “THE FINBING PROGRAM - Fund Loans” in
the body of this Official Statement.
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SERIES 2012A BORROWERS

Trust Loan Fund Loan
Special Obligation Series 2012A Borrowers Amountt 01! Amountt 0p1!
Atlantic County Utilities Authority? $495,000 0.72%| $ 1,565,563 1.27%
Bergen County Utilities Authority 305,000 0.44% 973,907 0.79%
Bordentown Sewerage Authority’ 875,000 1.28% 897,120 0.73%
Camden County Municipal Utilities Authority 1,120,000 1.63% 3,397,500 2.76%
Camden County Municipal Utilities Authorify* 14,280,000 20.83%| 34,037,500 27.65%
Cape May County Municipal Utilities Authority 185,000 0.27% 582,075 0.47%
Cape May County Municipal Utilities Authorify® 390,000 0.57% 390,293 0.32%
Cape May County Municipal Utilities Authority 1,260,000 1.84% 3,966,467 3.22%
Ewing-Lawrence Sewerage Authority 315,000 0.46% 980,602 0.80%
Hamilton Township Municipal Utilities Authorit§ > 415,000 0.61% 448,220 0.36%
Hanover Sewerage Authorify 1,150,000 1.68% 3,667,729 2.98%
Jersey City Municipal Utilities Authority 430,000 0.63% 1,350,120 1.10%
Kearny Municipal Utilities Authority’ 455,000 0.66% 1,404,953 1.14%
Lakewood Township Municipal Utilities Authorify 790,000 1.15% 2,430,781 1.97%
Lakewood Township Municipal Utilities Authorify 1,055,000 1.54% 955,430 0.78%
Linden Roselle Sewerage Authorfty 3,770,000 5.50% 4,191,741 3.40%
New Jersey Water Supply Authority 475,000 0.69% 1,501,455 1.22%
North Hudson Sewerage Authorfty 850,000 1.24% 913,400 0.74%
Northwest Bergen County Utilities Authority’ 1,960,000 2.86% 2,051,088 1.67%
Ocean County Utilities Authorit3 3,885,000 5.67% 4,544,519 3.69%
Old Bridge Municipal Utilities Authority> 4,905,000 7.16% 7,079,015 5.75%
Pompton Lakes Borough Municipal Utilities Authority 375,000 0.55% 1,157,873 0.94%
Raritan Township Municipal Utilities Authority 365,000 0.53% 1,125,840 0.91%
Raritan Township Municipal Utilities Authority® 410,000 0.60% 428,543 0.35%
Rockaway Valley Regional Sewerage Authofity 1,560,000 2.28% 1,630,646 1.32%

! Preliminary, subject to change upon the finalipgand sizing of the Series 2012A Bonds in acawdawith the terms of the Notice of Sale.

2 The respective Series 2012A Fund Loans of thesesS2012A Borrowers are Principal Forgiveness Fuoans. The respective Fund Loan Amounts for these
Series 2012A Borrowers as set forth herein refleetrespective principal amounts of such Serie @und Loans to be repaid by such Series 2012Ada@rs
subsequent to the application of principal forgiveness as désediunder the headings “INTRODUCTION” and “THE FINBING PROGRAM - Fund Loans” in
the body of this Official Statement.

3 The Loan repayment obligations of these Specidib@tion Series 2012A Borrowers are secured byllddith and credit general obligation pledge prded for in
such Borrowers’ respective Series 2012A Borrowawig8e Agreement; provided, however, that in theecabthe New Jersey Water Supply Authority, only
approximately 14.77% of such Loan repayment olibigatare so secured.
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SERIES 2012B BORROWERS

Trust Loan Fund Loan
Special Obligation Series 2012B Borrowers Amount? 0t Amount? 0!
Aqua New Jersey, Iné. $ 825,000 3.84%| $ 855,017 1.51%
Middlesex Water Company 960,000 4.47% 2,960,000 5.21%
New Jersey Water Supply Authority 750,000 3.49% 2,312,250 4.07%
New Jersey-American Water Co., Inc. 1,465,000 6.82% 4,526,014 7.97%
New Jersey-American Water Co., IAc. 17,470,000 81.37% 46,140,092 81.24%

! Preliminary, subject to change upon the finalipgand sizing of the Series 2012B Bonds in acawrdavith the terms of the Notice of Sale.

2 The respective Series 2012B Fund Loans of thesesS2012B Borrowers are Principal Forgiveness Aupahs. The respective Fund Loan Amounts for these
Series 2012B Borrowers as set forth herein refteetrespective principal amounts of such Serie2BMund Loans to be repaid by such Series 2012BoRers
subsequent to the application of principal forgiveness as ddseiunder the headings “INTRODUCTION” and “THE FINBING PROGRAM - Fund Loans” in

the body of this Official Statement.

3 Approximately 29.86% of the Loan repayment obligas of this Special Obligation Series 2012B Boroware secured by a full faith and credit general
obligation pledge provided for in such Borrowertrigs 2012B Borrower Service Agreement.
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SERIES 2012C BORROWER

Trust Loan Fund Loan
Special Obligation Series 2012C Borrower Amount?! 0t Amount?! 0!
Newark City (Project Sponsor for Morris Lister Awen
Associates Urban Renewal, LLE) $4,755,000 100.00% $12,568,224  100.00%

! Preliminary, subject to change upon the finalipgand sizing of the Series 2012C Bonds in acewdavith the terms of the Notice of Sale.

2 The Loan repayment obligations of this Specialigittion Series 2012C Borrower are secured by &fdith and credit general obligation pledge prodider in
such Borrower’s Series 2012C Government Borrowear&uty.
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APPENDIX C

AGGREGATE SERIES 2012A LOAN
REPAYMENTSAVAILABLE TO PROVIDE COVERAGE
FOR SERIES 2012A BONDS

Aggregate Series 2012A Aggregate Series 2012A Total Series 2012A
Year Ending Borrower Trust Borrower Fund Borrower Annual Debt Service
September 1 Loan Repayments® Loan Repayments”? Loan Repayments" ? Series 2012A Bonds"
2012 $ 898,963 $ 1,540,175 $ 2,439,139 $ 898,963
2013 4,267,600 3,396,372 7,663,972 4,267,600
2014 4,636,600 4,513,035 9,149,635 4,636,600
2015 5,378,400 5,835,402 11,213,802 5,378,400
2016 5,362,400 5,835,402 11,197,802 5,362,400
2017 5,397,600 6,835,402 12,233,002 5,397,600
2018 5,371,800 6,835,402 12,207,202 5,371,800
2019 5,377,200 6,835,402 12,212,602 5,377,200
2020 5,377,400 6,835,402 12,212,802 5,377,400
2021 5,362,400 6,835,402 12,197,802 5,362,400
2022 5,367,600 6,835,402 12,203,002 5,367,600
2023 5,357,000 6,835,402 12,192,402 5,357,000
2024 5,361,000 6,835,402 12,196,402 5,361,000
2025 5,368,800 6,835,402 12,204,202 5,368,800
2026 5,360,000 6,835,402 12,195,402 5,360,000
2027 5,335,000 6,771,543 12,106,543 5,335,000
2028 5,314,200 6,771,543 12,085,743 5,314,200
2029 5,247,200 6,697,573 11,944,773 5,247,200
2030 5,240,600 6,697,573 11,938,173 5,240,600
2031 5,246,800 6,697,586 11,944,386 5,246,800
Total® $100,628,563 $123,110,208 $223,738,781 $100,628,563

Preliminary, subject to change upon final pricing and sizing of the Series 2012A Bonds in accordance with the terms of the Notice of Sale.
The Series 2012A Fund Loan repayments with respect to Principal Forgiveness Fund Loans, as such repayments are set forth herein,
assume and reflect the successful application of principal forgiveness on May 3, 2012, 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 2012B LOAN
REPAYMENTSAVAILABLE TO PROVIDE COVERAGE
FOR SERIES 2012B BONDS

Aggregate Series 2012B Aggregate Series 2012B Total Series 2012B
Year Ending Borrower Trust Borrower Fund Borrower Annual Debt Service
September 1 Loan Repayments® Loan Repayments"? Loan Repayments"? Series 2012B Bonds®
2012 $ 285,232 $ 1,925,199 $ 2,210,431 $ 285,232
2013 1,660,200 2,887,799 4,547,999 1,660,200
2014 1,653,600 2,887,799 4,541,399 1,653,600
2015 1,656,000 2,887,799 4,543,799 1,656,000
2016 1,657,000 2,887,799 4,544,799 1,657,000
2017 1,656,600 2,887,799 4,544,399 1,656,600
2018 1,659,800 2,887,799 4,547,599 1,659,800
2019 1,661,400 2,887,799 4,549,199 1,661,400
2020 1,651,400 2,887,799 4,539,199 1,651,400
2021 1,665,200 2,887,799 4,552,999 1,665,200
2022 1,656,800 2,887,799 4,544,599 1,656,800
2023 1,652,000 2,887,799 4,539,799 1,652,000
2024 1,655,600 2,887,799 4,543,399 1,655,600
2025 1,657,200 2,887,799 4,544,999 1,657,200
2026 1,656,800 2,887,799 4,544,599 1,656,800
2027 1,654,400 2,887,799 4,542,199 1,654,400
2028 1,655,000 2,887,799 4,542,799 1,655,000
2029 1,653,400 2,887,799 4,541,199 1,653,400
2030 1,654,600 2,887,799 4,542,399 1,654,600
2031 1,648,400 2,887,800 4,536,200 1,648,400
Total® $31,750,632 $56,793,373 $88,544,005 $31,750,632

Preliminary, subject to change upon final pricing and sizing of the Series 2012B Bonds in accordance with the terms of the Notice of Sale.
The Series 2012B Fund Loan repayments with respect to Principal Forgiveness Fund Loans, as such repayments are set forth herein,
assume and reflect the successful application of principal forgiveness on May 3, 2012, 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 2012C LOAN
REPAYMENTSAVAILABLE TO PROVIDE COVERAGE
FOR SERIES 2012C BONDS

Aggregate Series 2012C Aggregate Series 2012C Total Series 2012C
Year Ending Borrower Trust Borrower Fund Borrower Annual Debt Service
September 1 Loan Repayments® Loan Repayments” Loan Repayments” Series 2012C Bonds®
2012 45,523 $ 0 $ 45,523 $ 45,523
2013 138,885 0 138,885 138,885
2014 358,885 698,235 1,057,120 358,885
2015 356,817 698,235 1,055,052 356,817
2016 359,177 698,235 1,057,412 359,177
2017 360,690 698,235 1,058,924 360,690
2018 356,596 698,235 1,054,830 356,596
2019 356,927 698,235 1,055,161 356,927
2020 356,686 698,235 1,054,921 356,686
2021 355,854 698,235 1,054,089 355,854
2022 359,313 698,235 1,057,547 359,313
2023 357,122 698,235 1,055,356 357,122
2024 359,270 698,235 1,057,504 359,270
2025 360,711 698,235 1,058,945 360,711
2026 356,415 698,235 1,054,649 356,415
2027 356,525 698,235 1,054,760 356,525
2028 355,846 698,235 1,054,081 355,846
2029 359,518 698,235 1,057,753 359,518
2030 357,173 698,235 1,055,407 357,173
2031 359,131 698,235 1,057,366 359,131
Total? $6,627,062 $12,568,224 $19,195,286 $6,627,062

! Preliminary, subject to change upon final pricing and sizing of the Series 2012C Bonds in accordance with the terms of the Notice of Sale.
2 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 FinanlciznAQ

Repayments® #? Debt Service® >3 Programs

Aggregate Coverage
Receiving Trust

Year Ending
Loan Repayments™?

September 1

2012 $ 116,587,744 $ 94,770,109 $ 211,357,853 $ 113,251,652
2013 152,157,670 129,605,701 281,763,371 146,071,115
2014 150,359,128 128,085,532 278,444,660 142,206,300
2015 153,348,312 127,217,111 280,565,423 145,400,144
2016 150,215,401 125,285,935 275,501,336 142,240,417
2017 144,677,193 122,248,670 266,925,863 137,097,165
2018 141,704,782 119,866,688 261,571,470 134,571,371
2019 137,074,296 116,788,397 253,862,693 130,379,680
2020 127,401,545 110,408,397 237,809,942 121,177,014
2021 118,956,650 106,055,587 225,012,237 114,053,944
2022 106,533,293 98,154,755 204,688,048 103,398,212
2023 95,940,915 92,084,712 188,025,627 95,383,621
2024 88,983,773 86,854,567 175,838,340 87,680,285
2025 77,813,835 77,571,585 155,385,420 77,813,835
2026 68,337,840 69,851,428 138,189,268 68,337,840
2027 54,760,725 56,189,191 110,949,916 54,760,725
2028 40,907,790 41,898,662 82,806,452 40,907,790
2029 31,646,749 34,907,108 66,553,857 31,646,749
2030 17,606,967 16,402,104 34,009,071 17,606,967
2031 7,254,331 10,283,621 17,537,952 7,254,331
Total® $1,982,268,939 $1,764,529,860 $3,746,798,799 $1,911,239,157

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

Includes the Series 2012 Financing Program.

The Series 2012 Fund Loan repayments with respect to Principal Forgiveness Fund Loans, as such repayments are set forth herein, assume and reflect
the successful application of principal forgiveness on May 3, 2012, 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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SUMMARY OF THE SERIES 2012 BOND RESOLUTIONS

The following are excerpts of certain provisionstod bond resolutions adopted by the Trust on
March 15, 2012, as the same may be amended froendiime in accordance with the terms thereof, and
entitled “Environmental Infrastructure Bond Resmlai Series 2012A” (the “Series 2012A Resolution”),
“Environmental Infrastructure Bond Resolution, $eri2012B” (the “Series 2012B Resolution”) and
“Environmental Infrastructure Bond Resolution, $8r2012C” (the “Series 2012C Resolution” each a
“Bond Resolution” and, collectively, the “Bond Ragmns”). The Bond Resolutions are identical Ih a
material respects, with the exception of the chanmg®ed herein and with the exception that theeSeri
2012B Resolution authorizing the issuance of théeS&€012B Bonds is primarily secured from certain
payments to be made by the Series 2012B Borrowers the Series 2012C Resolution authorizing the
issuance of the Series 2012C Bonds is primarilyrgetfrom certain payments to be made by the Series
2012C Borrowers (as such terms are defined in thia text of this Official Statement). These exterp
are not to be considered a full statement of thmgeof the Bond Resolutions and, accordingly, are
qualified by reference thereto and are subjedtédull text thereof. Copies of the Bond Resolusionay
be obtained from the Trust upon request. The @ecéferences shown at the beginning of each ecerp
are to particular sections of the Bond Resolutions.

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

“Account” means any account designated and establishednldereu

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

“Administrative Fee” means an annual fee of three-tenths of one pe(c0fo) of the initial
principal amount of the Loan or such lesser amatiaiyy, as the Trust may approve from time to time
payable by each Borrower in accordance with thedesf its Loan Agreement.

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

“Allocable Share” for any Borrower means (i) with respect to earningsthe Debt Service
Reserve Fund during the capitalized interest pefawdSRF Borrowers that are not or are no longer
capitalizing interest as determined pursuant tai®@ed.10(2)(b)(i) hereof, the percentage set fdoth
any such SRF Borrowers on Schedule 1I-A attachedtbewhich percentage shall be equal to a fraction
the numerator of which shall equal the Allowableojéct Cost for such SRF Borrower, and the
denominator of which shall equal the aggregate anof all Allowable Project Costs for all SRF
Borrowers that are not or are no longer capitajjinierest as of the date of such determinationwith
respect to earnings on the Debt Service Reservd &uring the capitalized interest period for nonFSR
Borrowers that are not or are no longer capitadjizinterest as determined pursuant to Section
5.10(2)(b)(ii) hereof, the percentage set fortheoy such non-SRF Borrowers on Schedule II-B agdch
hereto, which percentage shall be equal to a lacthe numerator of which shall equal the Alloveabl
Project Cost for such non-SRF Borrower, and thedemator of which shall equal the aggregate amount
of all Allowable Project Costs for all non-SRF Bwmarers that are not or are no longer capitalizingriast
as of the date of such determination, (iii) witBpect to earnings on the Debt Service Reserve &fted
the capitalized interest period as determined @untsto Sections 5.10(3) and 5.10(4)(c) and (d) dfere
and with respect to the earnings on all other fuamts accounts that are subject to transfer andtdred
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accordance with Sections 5.10(3) and (4) hered, ghrcentage set forth for any such Borrower on
Schedule I-A attached hereto for SRF and non-SRffoBers, respectively, which percentage shall be
equal to a fraction, the numerator of which shqila the Allowable Project Cost for such Borrowaerd

the denominator of which shall equal the aggregateunt of all Allowable Project Costs for all SRF o
non-SRF Borrowers, as appropriate, and (iv) footder purposes hereunder, the percentage setféorth
any such Borrower on Schedule I-B attached herelich percentage shall be equal to a fraction, the
numerator of which shall equal the Allowable Prbj€ost for such Borrower, and the denominator of
which shall equal the aggregate amount of all AHlble Project Costs for all Borrowers; provided,
however, that in the event the Borrowers are eitileSERF Borrowers or all non-SRF Borrowers, the
percentages set forth in Schedule I-A attacheddetell equal the percentages set forth in ScleceBl
hereto.

“Allowable Project Cost” means for any Borrower the Trust Share as injt@difined in Exhibit
B to such Borrower’s Loan Agreement.

“Applicable” means (i) with reference to any Fund, Account abggcount so designated and
established by this Bond Resolution, the Fund, Aot@r Subaccount so designated and establishked, (i
with respect to any Series of Bonds, the SerieBarfds issued for a particular purpose hereundef, an
(i) with respect to any Loan Agreement, the Losgreement entered into by and between a Borrower
and the Trust relating to a borrowing from the Trus

“Authorized Newspapers” means three general newspapers and one finamoiepaper, all of
which are customarily published at least once afdayt least five days (other than legal holidays)
each calendar week, printed in the English langaagkeof general circulation, with respect to theegal
newspapers, in the State of New Jersey, and wsiher to the financial newspaper, in the Stateaf/N
Jersey or the Borough of Manhattan, City and Sihi¢ew York.

“Authorized Officer” means (i) in the case of the Trust, the Chairméne-Chairman or
Executive Director of the Trust, or any other parso persons designated by the Board by resolution
act on behalf of the Trust under this Bond Resolytthe designation of such person or persons bkall
evidenced by a written certificate containing tpe@men signature of such person or persons anddgig
on behalf of the Trust by its Chairman, Vice-Charmor Executive Director; (ii) in the case of a
Borrower, any person or persons authorized pursiwaatresolution or ordinance of the governing body
of the Borrower to perform any act or execute aogutinent; the designation of such person or persons
shall be evidenced by a certified copy of such Itggm or ordinance delivered to the Trust and the
Trustee; and (iii) in the case of the Trustee, peyson or persons authorized to perform any act or
execute any document; the designation of such peosopersons shall be evidenced by a written
certificate containing the specimen signature ghguerson or persons reasonably acceptable tortise. T

“Board” means the Board of Directors of the Trust, orniflBoard shall be abolished, the board,
body, commission or agency succeeding to the grahdunctions thereof or to whom the powers and
duties granted or imposed by this Bond Resoluti@il e given by law.

“Bond” or “Bonds” means one or more, as the case may be, of S&1@ABonds, the Series
2012B Bonds, the Series 2012C Bonds or RefundingdBoand all bonds thereafter authenticated and
delivered in lieu of or in substitution for such mgts pursuant to Article Il or Sections 4.07 or11L.
hereof.

“Bond Counsel” means a law firm, appointed by the Trust, havinggutation in the field of
municipal law whose opinions are generally acceptegurchasers of municipal bonds.
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“Bondholder”, “Holder” or “holder” means any person who shall be the registered ofreer
Bond or Bonds.

“Bond Year” means a period of 12 consecutive months beginnimgSeptember 1 of any
calendar year and ending on August 31 of the imatelyi succeeding calendar year, except that the fir
bond year shall be a period commencing on the afatesuance of the initial Series of Bonds hereunde
and ending on the next succeeding August 31.

“Borrower’s Project” means the project of the Borrower described iniliikbA-1 to the
Applicable Loan Agreement which constitutes a mbfer which the Trust is permitted to make a lté@an
the Borrower pursuant to the Act.

“Business Day” means, with respect to the Bonds of any Serieg, day other than (i) a
Saturday, Sunday or legal holiday or a day on whianking institutions, in the city in which the
Principal Office of the Trust, the Trustee, the iRgyAgent, or the Master Program Trustee is loGaaesl
closed, or (ii) a day on which the New York Stocickange is closed.

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

“Certificate” , “Order” , “Request”, “Requisition” and “Statement” mean, respectively, a
written certificate, order, request, requisitiorstatement signed in the name of the Trust, thet&euor a
Borrower by an Authorized Officer of the Trust, theustee or such Borrower, respectively. Any such
instrument and supporting opinions or represemafid any, may, but need not, be combined in glsin
instrument with any other instrument, opinion gressentation, and the instruments so combined khall
read and construed as a single instrument.

“Code” means the Internal Revenue Code of 1986, as tme saay from time to time be
amended or supplemented, including any regulaggvomulgated thereunder and any administrative or
judicial interpretations thereof.

“Cost” means those costs that are eligible, reasonablegseary, allocable to a Borrower's
Project and permitted by generally accepted acaoyirinciples, including Allowances and Building
Costs (as defined in the Regulations), as shalidiermined on a project-specific basis in accordanc
with the Regulations.

“Costs of Issuance”’means all items of expense directly or indirepiyable by or reimbursable
to the Trust and related to the authorization, etien, issuance, sale and delivery of each Serfies o
Bonds, including (without limitation) costs of peeption and reproduction of documents, filing and
recording fees, initial fees and charges of thesfeai and the Paying Agent, legal fees and chaiges,
and disbursements of financial or other consultants professionals, fees and charges for preparatio
execution and safekeeping of the Bonds of sucheSemd 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 ExpensedFso
designated and established by Article V hereof.

“Counsel” means an attorney at law or firm of attorneysaat (who may be, without limitation,

of counsel to, or an employee of, the Trust, thesfige, the Paying Agent, the Master Program Trustee
any Borrower) duly admitted to practice law beftve highest court of any state.
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“Debt Service Fund” means the fund so designated and establishedtlnyed¥ hereof.

“Debt Service Reserve Fund’means the Fund so designated and established tigleAY
hereof.

“Debt Service Reserve Fund Credit Facility” means any irrevocable letter of credit or
insurance policy issued to the Trustee by a bamyrance company or other financial institutiorge th
long term debt of which is rated in either of ththighest credit rating categories by one or niaiing
Agency.

“Debt Service Reserve Requirementimeans, as of any date of calculation, (1) an amegunal
to, or (2) a Debt Service Reserve Fund Credit Fgaih an aggregate principal amount equal to, the
lesser of (i) the greatest amount required in ie@ tcurrent Bond Year or in any future Bond Yegpdy
the sum of (a) interest on the Outstanding Sef@d22& Bonds, the Outstanding Series 2012B Bonds or
the Outstanding Series 2012C Bonds, as the casebmagnd Outstanding Refunding Bonds and (b)
principal or Sinking Fund Installments, as the cewss be, of the Outstanding Series 2012A Bonds, the
Outstanding Series 2012B Bonds or the Outstandege$ 2012C Bonds, as the case may be, and
Outstanding Refunding Bonds; (ii) 125% of a fratithe humerator of which is the sum of the interes
principal and Sinking Fund Installments on the @utding Series 2012A Bonds, the Outstanding Series
2012B Bonds or the Outstanding Series 2012C Boeaslthe case may be, and Outstanding Refunding
Bonds payable beginning in such Bond Year and sacbeeding Bond Year thereafter until the maturity
of the Outstanding Series 2012A Bonds, theOutstan8ieries 2012B Bonds or the Outstanding Series
2012C Bonds, as the case may be, and Outstandiiogdeg Bonds, and the denominator of which is
the number of years or portion thereof until theturity of the Outstanding Series 2012A Bonds, the
Outstanding Series 2012B Bonds or the Outstandige$ 2012C Bonds, as the case may be, and
Outstanding Refunding Bonds; or (iii) the sum o#%d.6f the “proceeds” of the Outstanding Series 2012A
Bonds, the Outstanding Series 2012B Bonds or theténhding Series 2012C Bonds, as the case may be,
but only if such Outstanding Series 2012A Bondsts@mding Series 2012B Bonds or Outstanding
Series 2012C Bonds, as the case may be, are Qiitgiaand if any Refunding Bonds are Outstanding,
10% of the “proceeds” of such Refunding Bonds, imitthe meaning of Section 148(d) of the Code.
Notwithstanding the provisions of this definition the contrary, if each Rating Agency that has been
requested by the Trust to publish a rating for thestanding Series 2012A Bonds, the Series 2012B
Bonds, the Series 2012C Bonds or any Refunding 8aslthe case may be, determines that such Rating
Agency shall assign to the Outstanding Series 20B8Ads, the Series 2012B Bonds, the Series 2012C
Bonds and any Refunding Bonds, as the case mayplos, the issuance thereof the then highest rating
assigned to any such debt instruments by such qR@&gency notwithstanding the fact that the Debt
Service Reserve Requirement is equal to $0.00, thieen such factual circumstances, the Debt Servic
Reserve Requirement pursuant to the terms of te@Rtion shall be equal to $0.00 during the entire
period during which the Series 2012A Bonds, the2ZB)Bonds, the Series 2012C Bonds or any
Refunding Bonds, as the case may be, remain Odistan

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

“Department” means the New Jersey Department of Environmenté¢&ion.
“DTC” means The Depository Trust Company, New York, Néwk, a limited purpose trust
company organized under the laws of the State @f Merk, in its capacity as securities depository fo

the Series 2012A Bonds, the Series 2012B Bondsten8eries 2012C Bonds.

“Event of Default” means any occurrence or event designated asrs&gction 9.01.
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“Fiduciary” or“Fiduciaries” means the Trustee or the Paying Agent, or bothesh, as may be
appropriate.

“Fund” means any Fund designated and established hereunde
“General Fund” means the Fund so designated and establishectioleAr hereof.

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

“Interest Payment Date” means each March 1 and September 1 until finalmiatof the
Bonds, commencing September 1, 2012.

“Interest Portion” means that portion of Trust Bond Loan Repaymeataiple by a Borrower
under such Borrower’s Loan Agreement that is necgd® pay any such Borrower’s proportionate share
of interest on the Bonds (i) as set forth in Exhidi2 of any such Loan Agreement under the column
heading entitled “Interest”, or (ii) with respectany prepayment or acceleration, as the case magfb
Trust Bond Loan Repayments in accordance with &@&i07 or 5.03 of any such Loan Agreement, to
accrue on any principal amount of Trust Bond Loap& ments to the date of the redemption or
acceleration, of the Bonds allocable to such pepaaccelerated Trust Bond Loan Repayment.

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

(a) Obligations of, or obligations guaranteedaagrincipal and interest by, the United States
or any agency or instrumentality thereof which gétions are backed by the full faith and credithaf
United States. These include, but are not limited

0] United States Treasury obligations — All direc fully guaranteed obligations;
(ii) Farmers Home Administration — Certificatesbemneficial ownership;

(i) United States Maritime Administration — Gaateed Title XI financing;

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

(v) Government National Mortgage Association (GNMA GNMA-guaranteed
mortgage-backed securities; GNMA-guaranteed ppétimn certificates;

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

(vi)  Washington Metropolitan Area Transit Authiyri- Guaranteed transit bonds;
(viiiy  State and Local Government Series; and

(ix) Veterans Administration — Guaranteed REMI@s#&-through Certificates.
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(b) Federal Housing Administration Debentures.

(c) Obligations of the following government-sporexb agencies that are not backed by the
full faith and credit of the United States govermte

0] Federal Home Loan Mortgage Corp. (FHLMC) - tlegyation certificates
(excluded are stripped mortgage securities whiehparchased at prices exceeding their
principal amounts); Senior debt obligations;

(i) Farm Credit System (Formerly: Federal LanchBs Federal Intermediate Credit
Banks, and Banks for Cooperative) — Consolidatatesywide bonds and notes;
(i) Federal Home Loan Banks (FHL Banks) — Cordsatled debt obligations;

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

(V) Student Loan Marketing Association (SLMA) — n8® debt obligations
(Excluded are securities that do not have a fixadyalue and/or whose terms do not
promise a fixed dollar amount at maturity or calte); LOC-backed issues;

(vi) Financing Corp. (FICO) — Debt obligations;dan
(vii)  Resolution Funding Corp. (REFCORP) — Debligdtions.

(d) Federal funds, unsecured certificates of diepme deposits, and banker’s acceptances
having maturities of not more than 365 days of d&ayk (including the Trustee), the short-term
obligations of which are rated in the highest @toategory for short term obligations by each Ratin
Agency.

(e) Deposits that are fully insured by the FedBeposit Insurance Corp. (FDIC), including
Bank Insurance Fund (BIF) and Savings Associatisuiance Fund (SAIF). To the extent that such
deposits are not insured by FDIC, such deposits lsbdully collateralized by the obligations deibed
in paragraph (a)(i) of this definition.

() 0] Debt obligations rated in the highest rgtioategory for debt obligations by each
Rating Agency. Excluded are securities that dohaee a fixed par value and/or whose
terms do not promise a fixed dollar amount at nigtar call date.

(ii) Pre-refunded municipal securities rated ire thighest rating category for
municipal securities by each Rating Agency.

(9) Commercial paper or other debt obligationedain the highest rating category for
commercial paper or debt obligations by each Raiggncy maturing in not more than 365 days.

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

0] Any of the following stripped securities:
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0] United States Treasury STRIPS;

(i) REFCORP STRIPS (stripped by the Federal ResBank of New York); and

(i)  Any stripped securities assessed or ratedthe highest rating category for
stripped securities by each Rating Agency.

0) Repurchase agreements, provided that suchclease agreements satisfy each of the
following requirements:

0] The repurchase agreement is rated no lowan ttAa” by Moody’'s
Investors Service, Inc., or “AA” by Standard & Pso€orporation (without reference to
any gradation within such rating category);

(i) The weighted average maturity of the repass#agreement is not longer
that the lesser of the estimated average periodgirestjto complete construction of the
Projects or five years from the date the repurchgseement is entered into;

(i)  The seller of the repurchase agreement Ak or trust company or a
wholly-owned subsidiary of such bank or trust compwhich: (A) is headquartered in
the United States and is a member of the Feders¢riRe System or (B) is a securities
broker which is headquartered in the United Staseszgistered with the Securities and
Exchange Commission, and is currently on the “AppdbList of Issuers of Commercial
Paper” as permitted under N.J.A.C. 17:16-31;

(iv) The collateral for the repurchase agreencentsists of obligations of the
United States Government or an obligation of theofang United States Government
agencies:
(A) Federal Farm Credit Banks Consolidated @ystide Bonds;
(B) Federal Financing Bank;
(© Federal Home Loan Banks; and
(D) Federal Land Banks;
(v) At the time the repurchase agreement is @setl, the market value of
the securities delivered as collateral pursuarthéorepurchase agreement is equal to at

least 102 percent of the par value of the repuchgseement;

(vi) The securities delivered as collateral havenaturity not exceeding 10
years from the date of the repurchase agreemeht; an

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

(k) Such other securities approved by each oRatng Agencies that would not adversely
affect the rating on the Coverage Receiving Trusids then Outstanding.

“Loan” means a loan by the Trust to a Borrower, purst@at Loan Agreement, to finance or
refinance a portion of the Cost of such Borrowéeject. For all purposes of this Bond Resolutibe,
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principal amount of each Loan shall be the princimamount specified in the applicable bond of a
Borrower issued in accordance with the Applicalbdai. Agreement.

“Loan Closing” means the date on which an executed Loan Agreeetween the Trust and a
Borrower is delivered pursuant to this Bond Resotut

“Loan Repayments” means the sum of (i) Trust Bond Loan Repaymeiitdhé Administrative
Fee and (iii) any late charges incurred under tbeigions of a Loan Agreement.

“Master Program Trust Account” means the account and all subaccounts thereirtedrea
pursuant to Section 3 of the Master Program Trugeédment to be held by the Master Program Trustee
in trust as additional security for the Holdergsloé Series 2012A Bonds, the Series 2012B BondBeor t
Series 2012C Bonds, as the case may be, and afl Gdverage 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, Tthes State, United States Trust Company of New
York, as Master Program Trustee thereunder, ThekB#nNew York (NJ), in several capacities
thereunder, and First Fidelity Bank, N.A. (predscego U.S. Bank National Association), in several
capacities thereunder, as supplemented by thaiedigreement of Resignation of Outgoing Master
Program Trustee, Appointment of Successor MastegrBm Trustee and Acceptance Agreement, dated
as of November 1, 2001, by and among United Statest Company of New York, as Outgoing Master
Program Trustee, State Street Bank and Trust CompaA. (predecessor to U.S. Bank Trust National
Association), as Successor Master Program Trustes,the Trust, as the same may be amended and
supplemented from time to time in accordance witherms.

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

“Notice of Sale” means the Notice of Sale of the Trust relatinghto sale of the Series 2012A
Bonds, the Series 2012B Bonds and the Series 2@821@s, to be dated on or about April 11, 2012,
substantially in the form attached hereto as ExI@bi

“Operating Expense Fund” means the Fund so designated and establishedtiojeAr hereof.

“Outstanding” or “outstanding” means, when used with reference to Bonds of angsSas of
any particular date (subject to the provisions eft®n 14.08), all Bonds of such Series theretofore
thereupon being, authenticated and delivered by thstee under this Bond Resolution, except (i) don
of such Series theretofore or thereupon canceledhbyTrustee or surrendered to the Trustee for
cancellation; (i) Bonds of such Series with regpecwhich all liability of the Trust shall have dre
discharged in accordance with Article XII; and)(Bonds of such Series in lieu of or in substitatfor
which other Bonds of such Series shall have beéreaticated and delivered by the Trustee purswant t
any provision of this Bond Resolution.

“Paying Agent” means the Paying Agent appointed pursuant to@et@.02, and its successors.

“Principal Account” means the Account within the Debt Service Funddesignated and
established by Article V.
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“Principal Office” means, when used with reference to the Trust,Tthstee, or the Paying
Agent, the respective addresses of such partigsta®rth in Section 14.07, and any further oreaght
addresses as such parties may designate pursusettion 14.07.

“Project Fund” means the Fund so designated and establishedtioleAr hereof.

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

“Rating Agency” shall mean individually or collectively, as theseamay be, the nationally
recognized rating agencies that have publishedgatfor the Series 2012A Bonds, the Series 2012B
Bonds or the Series 2012C Bonds, as the case may be

“Rebate Fund” means the Fund so designated and establishedtioleAr hereof.

“Record Date” means with respect to an Interest Payment Date fmarticular Series of Bonds,
unless otherwise provided by this Bond Resolutio®wpplemental Resolution authorizing such Series,
(i) if the Interest Payment Date is scheduled far first (1st) day of any month, the fifteenth {f)sday
(whether or not such day shall be a Business Datheomonth prior to such Interest Payment Date, or
(i) if the Interest Payment Date is scheduledthe fifteenth (15th) day of any month, the firsstjlday
(whether or not such day shall be a Business Dayhe month in which such Interest Payment Date
occurs.

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

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

“Refunding Bonds” means all Bonds authenticated and delivered paotstoa Section 2.04
hereof.

“Regulations” means the rules and regulations, as applicable, arohereafter promulgated
under N.J.A.C. 7:22-8t seq., 7:22-4€t seq., 7:22-5¢t seq., 7:22-6€t seq., 7:22-7et seq., 7:22-8¢t seq.,
7:22-9et seq. and 7:22-1@t seq., as the same may from time to time be amendedamolemented.

“Reserve Capacity Debt Service Reserve Requireméntmeans that portion of the Debt
Service Reserve Requirement financed with a pormibthe proceeds of the Series 2012A Bonds, the
Series 2012A Bonds, the Series 2012B Bonds or #ree$2012C Bonds, as the case may be, and
attributable to the cost of funding reserve capdoit the Reserve Capacity Borrowers.

“Reserve Capacity Borrowers” means the Borrowers set forth in Section 2.03fH)édeof.

“Revenue Fund” means the Fund so designated and establishecdtisleAr hereof.

“Series” means all of the Bonds authenticated and deliveredriginal issuance and identified
pursuant to this Bond Resolution or the SupplentérRésolution authorizing such Bonds as a separate
Series of Bonds, and any Bonds thereafter autlaatiand delivered in lieu of or in substitution $ach

Bonds pursuant to Article Il or Sections 4.07 ar1D, regardless of variations in maturity, interase,
Sinking Fund Installments or other provisions.
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“Series 2012A Bonds” means the $ aggregate principal amolunteo Trust’s
“Environmental Infrastructure Bonds, Series 2012Aithorized pursuant to Section 2.03 of the Series
2012A Bond Resolution.

“Series 2012B Bonds”means the $ aggregate principal amolriheo Trust's
“Environmental Infrastructure Bonds, Series 2012Bithorized pursuant to Section 2.03 of the Series
2012B Bond Resolution.

“Series 2012C Bonds’means the $ aggregate principal amolunteo Trust's
“Environmental Infrastructure Bonds, Series 2012@thorized pursuant to Section 2.03 of the Series
2012C Bond Resolution.

“Sinking Fund Installments”, with respect to any Series of Bonds, shall héaenheaning, if
any, specified in either Section 2.03(6) of thisnBoResolution or the Applicable Supplemental
Resolution.

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

“State Loan Repayment” means any payment by a Borrower of the principaih@ companion
State of New Jersey Fiscal Year 2012 zero-intdoest made by the State of New Jersey, acting by and
through the Department, to finance in part suchr@wer’s Project.

“Subaccount” means any subaccount designated and establisheshder.

“Supplemental Resolution” means any resolution or resolutions of the Trusierading,
modifying or supplementing this Bond Resolutionthauizing the issuance of a Series of Refunding
Bonds, or any other Supplemental Resolution addpgetie Trust pursuant to the provisions of thisi@o
Resolution.

“Tax Certificate” means the “Tax Certificate as to Arbitrage andrutdions as to Compliance
with the Provisions of Section 103(a) of the InsdrRevenue Code of 1986, as Amended” executed and
delivered by an Authorized Officer of the Trusttbe date of issuance of each of the Series 2012&I80
and the Series 2012B Bonds, as the same may beemgyged and amended from time to time.

“Trust Bond Loan Repayments” means the repayments of the principal amountlafaan under
a Loan Agreement, the payment of any premium agtatiwith prepaying the principal amount of a
Loan in accordance with Section 3.07 of any Loame&gent, plus the payments of the Interest Portion
of a Loan under a Loan Agreement.

“Trustee” means the trustee appointed pursuant to Sectid@i,18nd its successor or successors
and any other corporation which may at any timeshbstituted in its place pursuant to this Bond
Resolution.

SECTION 1.04. Bond Resolution and Bonds Constiteta 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 Bawili®rized to be issued under this Bond Resolution
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by those who shall hold the same from time to tin(ig:this Bond Resolution shall be deemed to be an
shall constitute a contract between the Trust, Tthestee and the Holders, from time to time, of such
Bonds; (ii) the pledge made herein and the dutiegenants, obligations and agreements set forgirher
to be observed and performed by or on behalf ofTthest and the Trustee shall be for the equal and
ratable benefit, protection and security of the déos of any and all of such Bonds, all of which,
regardless of the time or times of their issue atumty, shall be of equal rank without preference,
priority, or distinction as to lien or otherwisexcept as expressly provided in or permitted herétiy;

the Trust, as security for the payment of the gpimicand Redemption Price, if any, of, and theride
on, the Bonds and as security for the observandgarformance of any other duty, covenant, oblayati

or agreement of the Trust under this Bond Resaiudilb in accordance with the provisions thereof and
hereof, does hereby grant a security interest dhfarther does grant, bargain, sell, convey, pledgsign
and confirm to the Trustee the Trust Estate; (@ pledge made hereby is valid and binding from the
time when the pledge is made and the Trust Eslteilt immediately be subject to the lien of suchdgke
without any physical delivery thereof or furthet,aand the lien of such pledge shall be valid aindibhg

as against all parties having claims of any kintbim, contract or otherwise against the Trustsipextive

of whether such parties have notice thereof; (&) Bbnds shall be special obligations of the Trasiaple
solely (except as set forth in clause (vi) herdaf)n and secured by a pledge of the Trust Estate as
provided hereby; and (vi) the Bonds shall be addilly secured by the interest of the Trustee ith tan
the Master Program Trust Account, as defined ithéoextent, in the amounts and at the times s#t iio

the Master Program Trust Agreement. Loan Repaynantl State Loan Repayments that do not
constitute Revenues are not subject to the lighepledge created hereby.

Nothing in this Bond Resolution expressed or iegblis intended or shall be construed to confer
upon, or give or grant to, any person or entitheothan the Trust, the Trustee, the Paying Agedtthe
registered owners of the Bonds, any right, remedylaam under or by reason of this Bond Resolution
any covenant, condition or stipulation hereof, aliccovenants, stipulations, promises and agreesriant
this Bond Resolution contained by and on behathefTrust shall be for the sole and exclusive benéf
the Trust, the Trustee, the Paying Agent and thistered owners of the Bonds.

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

1. This Bond Resolution authorizes Bonds of thasTto be designated as “Environmental
Infrastructure Bonds” which may be issued from titnetime in one or more Series. The aggregate
principal amount of the Bonds which may be executadhenticated and delivered under this Bond
Resolution is not limited except as may hereafeerpbovided in this Bond Resolution or as may be
limited by law.

2. The Bonds may, if and when authorized by thesfTpursuant hereto or pursuant to one
or more Supplemental Resolutions, be issued in @nmore Series, and the designation thereof, in
addition to the name “Environmental InfrastructBends” shall include such further appropriate
particular designation added to or incorporateduiah title for the Bonds of any particular Seriedtze
Trust may determine. Each Bond shall bear upofads the designation so determined for the Sésies
which it belongs.

3. Neither the State of New Jersey nor any paliteubdivision thereof, other than the
Trust, but solely to the extent of the Trust Estet@bligated to pay the principal or Redemptioicé of,
or interest on, the Bonds, and neither the faith@edit nor the taxing power of the State, or poltical
subdivision thereof, is pledged to the paymenthefprincipal or Redemption Price of, or interest the
Bonds.
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SECTION 2.04. Refunding Bonds.

1. One or more Series of Refunding Bonds may beer at any time to refund any
Outstanding Bond or Bonds of a particular Serieallbof the Bonds of one or more Series. Refunding
Bonds shall be issued in a principal amount su#fiti together with other moneys available therefwor,
accomplish such refunding and to make the depasitthe funds and accounts under this Bond
Resolution required by the provisions of the Supm@etal Resolution authorizing such Bonds.
Refunding Bonds shall be on a parity with and, ekcas otherwise provided in the Applicable
Supplemental Resolution for such Refunding Bonball e entitled to the same benefit and secuffity o
this Bond Resolution including the pledge of thesErEstate as the Bonds of the Series of Bondshwhic
are being refunded.

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

(a) Instructions to the Trustee, satisfactoryt,tto give due notice of redemption, if
applicable, of all the Bonds to be refunded ondemaption date or dates specified in such instrastio
subject to the provisions of Section 12.01;

(b) If the Bonds to be refunded are not by the@ims subject to redemption within
the next succeeding sixty (60) days, instructiomghie Trustee, satisfactory to it, to mail the o®ti
provided for in Section 12.01 to the Holders of Bands being refunded;

(© Either (i) moneys in an amount sufficientdffect payment at the applicable
Redemption Price of the Bonds to be refunded tagetvith accrued interest on such Bonds to the
redemption date or dates, which moneys shall ba Imelthe Trustee or any one or more of the Paying
Agents in a separate account irrevocably in traseahd assigned to the respective Holders of thedBo
to be refunded, or (ii) qualifying Investment Seties in such principal amounts of such maturities,
bearing such interest and otherwise having suahsteand qualifications and any moneys as shall be
necessary to comply with the provisions of subsecf of Section 12.01, which Investment Securities
and moneys shall be held in trust and used onpr@sgded in said subsection 2 of Section 12.01;

(d) A Certificate of an Authorized Officer of tigust demonstrating that the Trust
Bond Loan Repayments to become due in each Bond dtgang which such Refunding Bonds shall be
Outstanding shall be sufficient to pay when duepttiecipal or Redemption Price of, and interestalh,
Bonds Outstanding upon the authentication and esliof such Series of Refunding Bonds;

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

4)) In the event that a forward supply contracteimployed in connection with the
matters set forth in (c) and (d) hereof, (i) thefition report required by (e) hereof shall eegsly state
that the adequacy of the irrevocable trust desgrnibdc) hereof to accomplish the issuance of Reifum
Bonds relies solely on the initial investments dahd maturing principal thereof and interest income
thereon and does not assume performance undemmlieace with the forward supply contract, and (ii)
the escrow agreement entered into by the Trustupatgo (c) hereof shall provide that in the eveit
any discrepancy or differences between the termshef forward supply contract and the escrow
agreement, the terms of the escrow agreementltshathntrolling.
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3. The proceeds, including accrued interest, ®Rbfunding Bonds of each Series shall be
applied simultaneously with the delivery of sucHuReling Bonds for the purposes of making deposits,
any, in such Funds and Accounts as shall be prdvigethe Supplemental Resolution authorizing such
Series of Refunding Bonds and shall be applieti¢ar¢funding purposes thereof in the manner provide
in said Supplemental Resolution.

SECTION 4.01. Privilege of Redemption and Redemjan Price. Bonds subject to
redemption prior to maturity pursuant to this BoRdsolution shall be redeemable, upon notice as
provided in this Article IV, at such times, at suRkdemption Prices and upon such terms in addition
the terms contained in this Article IV as may beafeed in this Bond Resolution and the Supplementa
Resolution authorizing such Series of Bonds. Ideorto redeem prior to maturity Bonds which are
registered in the name of Cede & Co., the Redempidce plus accrued interest thereon shall be
deposited with the Trustee in immediately availdbleds not later than 11:00 a.m., New York Citydim
on the redemption date.

SECTION 4.02. Optional and Mandatory Sinking FundRedemption.

1. The Series 2012A Bonds, the 2012B Bonds ofStiries 2012C Bonds, as the case may
be, shall be subject to optional redemption anddatamy sinking fund redemption in accordance whig t
provisions of this Bond Resolution, including, vatlt limitation, Sections 2.03(5) and (6), respesdiiy
hereof.

2. In the case of any redemption of Bonds at teetien or direction of the Trust, the Trust
shall give written notice to the Trustee of itsatilen or direction to so redeem, of the redemptiate,
and of the principal amounts of the Bonds of eacktunity to be redeemed (which maturities and
principal amounts thereof to be redeemed shalleberchined by the Trust in its sole discretion, sabjo
any limitations with respect thereto containedhis Bond Resolution). Such notice shall be given a
least fifty (50) days prior to the redemption datesuch shorter period as shall be agreed to itingrby
the Trustee. In the event notice of redemptiorll $tf@ve been given as provided in Section 4.05, the
Trust shall pay or require the Applicable Borrow@pay to the Trustee on or prior to the redemptiate
an amount in cash which, in addition to other manéyany, available therefor held by the Trusted,
be sufficient to redeem on the redemption datbeRedemption Price thereof, plus interest accamed
unpaid to the redemption date, all of the Bondsetsedeemed.

SECTION 4.03. Redemption Otherwise than at Truss Election or Direction. Whenever by
the terms of this Bond Resolution the Trustee ggiired or authorized to redeem Bonds otherwise #han
the election or direction of the Trust, the Trusiball select the Bonds to be redeemed, give ttieenof
redemption as provided in Section 4.05 and payobuboneys available therefor the Redemption Price
thereof, plus interest accrued and unpaid to tdemption date, to the Paying Agent in accordancke wi
the terms of this Article IV and, to the extent bqgble, Article V hereof.

SECTION 4.04. Selection of Bonds to Be Redeemedf. less than all of the Bonds of like
maturity shall be called for redemption, the pataic Bonds or portions of Bonds to be redeemed bkeal
selected at random by the Trustee in such mannieabrustee shall determine; provided, howevet, th
the portion of any Bond of a denomination of mdrant $5,000 to be redeemed shall be in the principal
amount of $5,000 or an integral multiple thereaid ¢hat, in selecting Bonds for redemption, thestea
shall treat each Bond as representing that numb&onds that is obtained by dividing the principal
amount of such Bond by the minimum denominatiowliich Bonds of such Series are authorized to be
outstanding after the redemption date.
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SECTION 4.05. Notice of Redemption. When Bonds of a Series have been selected for
redemption pursuant to any provision of this Boras®tution, the Trustee shall give written noticehsf
redemption of such Bonds in the name of the Truttetimes specified in the second paragraphisf th
Section, which notice shall set forth: (i) the i8erof the Bonds to be redeemed, (ii) the datedfifos
redemption, (iii) the Redemption Price to be péivg), that such Bonds will be redeemed at the Ppaici
Office of the Paying Agent, (v) if less than all séich Bonds shall be called for redemption, the
distinctive numbers and letters, if any, of sucm@oto be redeemed, (vi) in the case of Bonds to be
redeemed in part only, the portion of the princigadount thereof to be redeemed, and (vii) excefit wi
respect to a mandatory sinking fund redemptiort,sbah redemption is conditioned upon there beimg o
deposit with the Trustee on the date designatedeftemption moneys sufficient for the payment @f th
Redemption Price and the accrued interest to tthenmption date. Such notice shall further staté dha
the redemption date there shall become due andblgayhe Redemption Price of all Bonds to be
redeemed, together with interest accrued to themetion date, and that, from and after such date,
interest thereon shall cease to accrue. In cageBand is to be redeemed in part only, the notite o
redemption that relates to such Bond shall stae #at on or after the redemption date, upon sdetwe
of such Bond, the Holder thereof shall be entitec new Bond or Bonds of the same Series, bearing
interest at the same rate and in aggregate priraipaunt equal to the unredeemed portion of suaidBo

The notice required to be given by the Trustesymmt to this Section shall be sent by first class
mail to the registered owners of the Bonds to lodeeeed, at their addresses as they appear on tite Bo
registration books of the Trust, not less thantyhiBO) nor more than forty-five (45) days prior ttee
redemption date. The failure to give notice of thdemption of any Bond or portion thereof to the
registered owner of such Bond as herein providedl siot affect the validity of the proceedings the
redemption of any Bonds for which notice of redempthas been given in accordance with the
provisions of this Section.

SECTION 4.06. Payment of Redeemed Bond$n the date designated for redemption, notice
having been given in the manner and under the tondihereinabove provided, the Bonds or portidhs o
Bonds called for redemption shall become and beathgepayable at the Redemption Price provided for
redemption of such Bonds or such portions thereo$wch date and, if upon presentation and surrender
moneys for the payment of the Redemption Pricethedccrued interest to the redemption date arxk hel
in a separate account by the Trustee in trusti@holders of such Bonds, interest on such Bondsic
portions thereof so called for redemption shallsee® accrue, such Bonds or such portions theredif s
cease to be entitled to any benefit or securityeunkis Bond Resolution and the Holders of suchddon
or portions of Bonds shall have no rights in respeereof except to receive payment of the Redampti
Price thereof and the accrued interest thereontanle extent provided in Section 4.07 hereofeteive
Bonds for any unredeemed portions of Bonds.

SECTION 4.07. Redemption of Portions of BondsIn case part but not all of an Outstanding
Bond shall be selected for redemption, upon presientand surrender of such Bond to the Paying Agen
for payment of the principal amount thereof soathllor redemption and accrued interest thereonron o
after the redemption date, the Trust shall exeantethe Trustee shall authenticate and deliver tgpon
the order of the registered owner thereof or hHisraey or legal representative, without chargeefoer a
Bond or Bonds of the same Series bearing intereshea same rate and of any denomination or
denominations authorized by this Bond Resolution aiggregate principal amount equal to the
unredeemed portion of such Bond.

SECTION 5.01. Creation of Funds and AccountsThe following funds and separate accounts
within funds shall be established, held and mana@ifor the Bonds:
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1. Debt Service Fund, to be held by the Trustdgghvshall consist of an Interest Account,
a Capitalized Interest Account, a Principal Accoamd a Redemption Account, each of which Accounts
shall be further subdivided into an SRF Subaccoamd a non-SRF Subaccount, each of which
Subaccounts shall be further subdivided into a Cl&dater Subaccount and a Drinking Water
Subaccount;

2. Debt Service Reserve Fund, to be held by thet€e, which shall consist of an SRF
Account and a non-SRF Account, each of which Act®wshall be subdivided into a Clean Water
Subaccount and a Drinking Water Subaccount;

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

4, Operating Expense Fund, to be held by the Trudtich shall consist of an
Administrative Fee Account and a Costs of Issudamount;

5. Project Fund, to be held by the Trustee, wisicall consist of a separate Project Loan
Account established (i) for each Borrower to wheclsingle Loan is to be made from a portion of the
proceeds of the Series 2012A Bonds, the SeriesBBb2ds or the Series 2012C Bonds, as the case may
be, and, if applicable, (ii) for each Loan with pest to any Borrowers that have received two oremor
loans from a portion of the proceeds of the SE2@&R2A Bonds, the Series 2012B Bonds or the Series
2012C Bonds, as the case may be, each of whickd®idopan Accounts shall be designated either “SRF”
or “non-SRF” pursuant to Section 5.02 hereof, eafctvhich Accounts shall be subdivided into a Clean
Water Subaccount and a Drinking Water Subaccount;

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

7. With respect to the Series 2012A Bond Resoiutemd the Series 2012B Bond
Resolution, Rebate Fund, to be held by the Trusthih shall consist of a General Rebate Account.

8. Pursuant to a certificate of an Authorized €&fiof the Trust, the Trust may direct the
Trustee to establish additional funds, account$iwifunds, and subaccounts within accounts, in the
manner set forth in such certificate.

Each of the funds and accounts created by thisdBResolution, other than the Operating
Expense Fund, the Project Fund, the Rebate Fundttené@mounts held in the Capitalized Interest
Account of the Debt Service Fund that are allocabland held for the benefit of the Camden County
Municipal Utilities Authority, Free Acres Associati, Inc., Pequannock, Lincoln Park and Fairfield
Sewerage Authority, Pompton Lakes Borough Municlgiiities Authority and West Milford Township
Municipal Utilities Authority is hereby pledged tand charged with, the payment of the principal or
Redemption Price of and interest on the Bondsesdme shall become due.

SECTION 5.02. Project Fund.

1. There shall be established within the Projagtda separate Project Loan Account in
favor of each Borrower to which a Loan is to be mpdrsuant to a Loan Agreement.
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2. There shall be deposited into each Project LAarount from the proceeds of the Series
2012A Bonds, the Series 2012B Bonds or the Seffd2@ Bonds, as the case may be, the respective
amounts set forth in the Certificate of an Authedfficer of the Trust delivered to the Trusteespant
to Section 2.03(7)(f) hereof, which Certificate llzdso designate each such Project Loan Account as
“SRF” or “non-SRF".

3. Subject to Section 5.09 with respect to the €@mCounty Municipal Utilities Authority,
Hanover Sewerage Authority, Hamilton Township Mipét Utilities Authority, Pompton Lakes
Borough Municipal Utilities Authority and Rockawajalley Regional Sewerage Authority, the Trustee
shall make payments from a Project Loan AccountJosts of a Borrower’s Project in the amounts, at
the times, in the manner and on the other termscanditions set forth in this Section 5.02 anducts
Borrower’s Loan Agreement. Before any such paynséiall be made, the Borrower shall file with the
Trustee its requisition therefor, approved by thest, which requisition shall be on a form as daeteed
by the Executive Director or other Authorized Odficof the Trust. The Trustee shall issue its cteck
each payment required by such requisition or dhaihterbank transfer or other method arrange tkema
the payment required by such requisition.

4, The Trust shall file with the Trustee a Cettfie, signed by an Authorized Officer of the
Trust, with respect to each Project Loan Accoun¢édling the Trustee to transfer to the Debt Service
Fund to be applied as a credit against and coresidas Trust Bond Loan Repayments due from the
respective Borrower in whose favor any such Prdjeein Account was established (a) all of the moneys
remaining in any such Project Loan Account at thie$ and upon satisfaction of the conditions sehfo
in Section 5.02(4)(i) below, (b) all or a portioh the interest earned and retained in any sucheBtroj
Loan Account at the times and upon satisfactioitnefconditions set forth in Section 5.02(4)(ii)de) or
(c) all or a portion of the original principal amdwleposited in accordance with Section 2.03(Hée¢of
and remaining in any such Project Loan Accounhattimes and upon satisfaction of the conditiorts se
forth in Section 5.02(4)(iii) below.

(i) The Trust shall file the Certificate orderirthe transfer referred to in Section
5.02(4)(a) above when (A) the Trust has approvédegjuisitions to be paid from any such
Project Loan Account that are eligible to be apptbwnder the Regulations, or (B) such
Borrower has prepaid all of its Loan pursuant tat®a 3.03A or Section 3.07 of such
Borrower’s respective Loan Agreement. Such Cesté shall also state (X) that the proceeds of
the Loan have been fully disbursed to the extelotvald by the Regulations, and (Y) if any
moneys remain on deposit in the Project Loan Actaat forth a schedule indicating when and
how much of the remaining moneys are to be traresietio the Debt Service Fund and applied as
a credit against and considered as Trust Bond LRepayments due from the respective
Borrower in whose favor the Project Loan Accounswatablished.

(i) The Trust shall file the Certificate ordeginthe transfer referred to in Section
5.02(4)(b) above when the Trust has been notifiedl tA) all of the contracts for completion of
the respective Borrower’s Project must have beearded, (B) the low bid building cost must
have been established by the Department and amuytdidetween the Department and the
Borrower regarding same must be settled and (Clatttedate of the original draw schedule set
forth in Exhibit C to the Borrower’s Loan Agreemdrds passed. If any moneys that constitute
interest earned in the Project Loan Account rensairdeposit in the Project Loan Account after
such initial transfer to the Debt Service Fund,hs@ertificate shall also set forth a schedule
indicating when and how much of the remaining maenthat constitute interest earned in the
Project Loan Account are to be transferred to tledtCService Fund and applied as a credit
against and considered as Trust Bond Loan Repagntkr@ from the respective Borrower in
whose favor the Project Loan Account was estaldishe
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(i) The Trust shall file the Certificate ordeg the transfer referred to in Section
5.02(4)(c) above when the Trust has been notifiatl {A) all of the contracts for completion of
the respective Borrower’s Project must have beearded, (B) the low bid building cost must
have been established by the Department and amputdidetween the Department and the
Borrower regarding same must be settled, (C) tlogeBr must be sufficiently completed such
that the Department has authorized the Borrowecaimmence operation of the Borrower's
Project and (D) the last date of the original demlvedule set forth in Exhibit C to the Borrower’s
Loan Agreement has passed. If any moneys thattitdasall or a portion of the original
principal amount deposited in any such Project L@atount in accordance with Section
2.03(7)(e) hereof remain on deposit in the Profjazn Account, such Certificate shall also set
forth a schedule indicating when and how much efrémaining moneys that constitute all or a
portion of the original principal amount deposited any such Project Loan Account in
accordance with Section 2.03(7)(e) hereof are tdréesferred to the Debt Service Fund and
applied as a credit against and considered as Bastl Loan Repayments due from the
respective Borrower in whose favor the Project LAanount was established.

(iv) The Trustee shall transfer from the Projez&n Accounts to the SRF Account or the
non-SRF Account of the Debt Service Fund, as agiples the amounts contained in any such
Certificate of the Trust at the times indicated ¢e

5. Disbursements from the respective Project Léanounts shall not be made by the
Trustee prior to the dates set forth in ExhibitoCeich respective Loan Agreement entered into bly ea
respective Borrower, unless accompanied by (i) difi@ate of authorization executed by an Authodze
Officer of the Trust, which Certificate may be isduat the sole discretion of the Trust, (ii) anndgh of
Bond Counsel or other Counsel to the effect thah slisbursement will not adversely affect the esicn
of interest on the Series 2012A Bonds or the S&@E<B Bonds, as the case may be, from the gross
income of the holders thereof for federal incomegarposes, (iii) an amendment to each respecibaL
Agreement concerning such early disbursement imrdecce with Section 11.12 hereof, and (iv) a
Certificate of an Authorized Representative of Boyrower setting forth such Borrower’s agreemeat th
all costs and expenses incurred by the Trust, aoly Borrower, any of their respective counsel tieot
professional advisors or any other costs or exmembectly or indirectly related to such advance
disbursement, including without limitation any sir loss of investment earnings related to théy ear
redemption of Investment Securities made necegsagffect 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 Operatixpense Fund a Costs of Issuance
Account and an Administrative Fee Account.

2. In addition to the amounts deposited in thet€oIssuance Account from the proceeds
of the Series 2012A Bonds, the Series 2012B Bomdse Series 2012C Bonds, as the case may be,
pursuant to Section 2.03(7)(b), there shall be siggad in the Costs of Issuance Account from the
proceeds of each Series of Refunding Bonds, theuatacset forth for deposit therein pursuant to the
Supplemental Resolutions authorizing the issuaheaah such Series of Refunding Bonds.

3. The Trust shall make payments from the Costssifance Account and, if necessary,
from its funds and accounts not subject to theg#eahd lien of this Bond Resolution, in the amouats
the times, in the manner and on the other termscanditions as the Trust shall determine to bedada
reasonable in the payment of the particular itefnth® Costs of Issuance relating to the issuance of
particular Series of Bonds and, in the case ofSaees 2012A Bond Resolution and the Series 2012B
Bond Resolution, in accordance with the provisiohshe Tax Certificate. Upon the payment of all
Costs of Issuance as evidenced by a Certificasnohuthorized Officer of the Trust to such effdbie
amounts remaining in the Costs of Issuance Accoliany, shall be transferred (i) to the Debt Seevi
Fund and deposited into the Interest Account tHetegpay the interest and to the extent available
therefor, deposited in the Principal Account théteopay the principal of the Bonds due and owing o
the immediately succeeding Interest Payment Datahich case such amounts shall be credited to the
Trust Bond Loan Repayments of Borrowers in the grages set forth on Schedule I-B attached hereto,
or (ii) as otherwise set forth in a Certificateamf Authorized Officer of the Trust.

4. The Trustee shall deposit in the Administratiee Account the Administrative Fees
received by the Trustee on behalf of the Trustymmsto the Loan Agreements. The Trust shallzatili
moneys on deposit in the Administrative Fee Accdoh time to time to pay the operating expenses of
the Trust; provided, however, that in any Bond Y&sr moneys on deposit in the Administrative Fee
Account shall be applied by the Trust in satisfattf the operating expenses of the Trust arisimdpu
this Bond Resolution in such Bond Year before smcimeys may be applied in satisfaction of the other
operating expenses of the Trust arising in suchdBGear.

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

1. The Trustee shall diligently use its best ¢ffoo collect from each Borrower all required
Trust Bond Loan Repayments, State Loan Repaymekdsinistrative Fee payments and State
Administrative Fee payments, when due, in the artsoand at the times established by the Trust in a
Certificate of an Authorized Officer of the Trusthe Trustee hereby acknowledges that (a) all atsoun
so collected shall be collected by the Trustee edmalf of, and for the benefit of, the Trust and 8tate,
to the extent of their respective interests ther@h in making such collections, the Trustee assan
agent for the Trust and the State, to the exterth@ef respective interests therein, (c) all ameust
collected by the Trustee are the property of thesiTand the State, to the extent of their respectiv
interests therein, and not of the Trustee, (dsadh amounts, when received by the Trustee, amaatbe
to be received by the Trust and the State, to xkeneof their respective interests therein, deteech in
accordance with paragraph (3) below, and (e) theuats deemed received by the Trust as Trust Bond
Loan Repayments and by the State as State LoaryRepés, to the extent deposited in accordance with
paragraph (3) below, are, immediately upon depbsitein, deemed to be Revenues, and are included in
the Trust Estate established and pledged as seburithe Series 2012A Bonds, the Series 2012B Bond
or the Series 2012C Bonds, as the case may ber, thisl®ond Resolution.
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2. Promptly after collection of each Trust BondabhoRepayment, State Loan Repayment,
Administrative Fee payment, State Administrativee HEayment or other required payment from a
Borrower, the Trustee shall credit such Borrowethvdach of the respective sums collected. Moneys
received from each Borrower with respect to a paldir payment date shall be creditéidst, to the
payment then due (other than the Administrative paement) under the Loan Agreemesecond, to the
Administrative Fee payment then due under the LAgreementthird, to the payment then due (other
than the State Administrative Fee payment, if amder the State Loan Agreement, afadyth, to the
State Administrative Fee payment, if any, then dloger the State Loan Agreement.

3. Promptly after crediting each Borrower pursuarthe order of priority established under
paragraph (2) above for the moneys received froom &orrower with respect to a particular payment
date, the Trustee shall deposit the sums collecigte accounts established for such paymentsdan th
following order of priority of such deposits anatrequired amounts of such deposits:

(a) First, into the Revenue Fund established utide Bond Resolution, a sum or sums
from moneys credited as Trust Bond Loan RepaymamisAdministrative Fee payments equal
to (i) the amount required for the next immediagbtdservice payment date for the Series 2012A
Bonds, the Series 2012B Bonds or the Series 201#4® as the case may be,;

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

(c) Upon depositing the required amounts pursteaparagraphs (3)(a) and (3)(b), above,
immediately to the Master Program Trustee for déposthe Master Program Trust Account
from moneys credited as State Loan Repaymentsammhgsponding to the next immediate debt
service payment date for the Series 2012A BondsStries 2012B Bonds or the Series 2012C
Bonds, as the case may be, for disbursement irr@acee with the terms and conditions of the
Master Program Trust Agreement;

(d) Upon depositing the required amounts purstaparagraphs (3)(a), (3)(b) and (3)(c),
above, to the State all moneys credited as Stateiistrative Fee payments only, if any, then
due to the State from each Borrower pursuant tie#ipective State Loan Agreement; and

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

4, If a payment of amounts due under a Loan Agesdrar a State Loan Agreement is not
received on or before the required payment dageTthstee shall notify the Borrower and, if appbiea
the trustee under the Borrower Bond Resolutions{ash term is defined in the Loan Agreement) in
writing within five days after such payment datattthe payment is past due. A copy of said nctic!
be provided at the same time to the Trust and the S If a payment is not received from the Boeow
within ten days of the date when such payment & the Trustee shall promptly notify the Trust smel
State in writing.

5. The Trustee shall promptly notify the Trusg Borrower and, if applicable, the trustee
under the Borrower Bond Resolution in writing ietimnoneys received from the Borrower pursuant to
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paragraph (2) of this Section 5.04 with respec fmarticular payment date are insufficient to $atiis

full the Trust Bond Loan Repayments and AdministeatFee payments then due under the Loan
Agreement. The Trustee shall promptly notify thet& the Borrower and, if applicable, the trustader

the Borrower Bond Resolution in writing if the mgseeceived from the Borrower pursuant to paragraph
(2) of this Section 5.04 with respect to a parcydayment date are insufficient to satisfy in b State
Loan Repayments and State Administrative Fee pagiken due under the State Loan Agreement. The
Trustee, pursuant to Section 5.07(2) of the BonsbReion, shall also notify the Trust and the Sthtt a
Trust Bond Loan Repayment deficiency cannot besfsadi 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,Ttlustee shall transfer from amounts in the
SRF Account and the non-SRF Account of the Revdturel to the SRF Subaccount and the non-SRF
Subaccount, as applicable, of the Interest Accoutite Debt Service Fund, the amount which, togethe
with the amounts, if any, already on deposit inhssabaccounts of the Interest Account (other than
investment earnings on amounts that have beenvestan the Interest Account since the immediately
preceding Interest Payment Date) and the amoudrdsyj on deposit in the Capitalized Interest Aattou
and designated for use on such Interest Paymestfiasuant to this Bond Resolution or a Supplenhenta
Resolution, is equal in the aggregate to the istedeie and payable on the Bonds on such Interest
Payment Date.

2. On or prior to September 1 of each year throagtl including final maturity of the
Bonds, the Trustee shall transfer from moneys qosiein the SRF Account and the non-SRF Account
of the Revenue Fund to the SRF Subaccount andotidSRF Subaccount, as applicable, of the Principal
Account in the Debt Service Fund the amount whidgether with the amounts, if any, already on
deposit in such subaccounts of the Principal Actdather than investment earnings on amounts that
have been received in the Principal Account siheeitnmediately preceding Interest Payment Date), is
equal in the aggregate to the principal, includigking Fund Installments, if any, due and payaiie
the Bonds on such September 1.

3. On or prior to each redemption date, other th&inking Fund Installment due date, the
Trustee shall transfer from moneys on deposit g1 $3RF Account and the non-SRF Account of the
Revenue Fund, (i) to the SRF Subaccount and theSiRih Subaccount, as applicable, of the Redemption
Account in the Debt Service Fund an amount equdhénaggregate to the Redemption Price due and
payable on all Bonds to be redeemed on such redmmgate and (ii) to the SRF Subaccount and the
non-SRF Subaccount, as applicable, of the Intévesvunt in the Debt Service Fund an amount equal in
the aggregate to the interest accrued and notgraldo accrue on such Bonds to such redemption date
Money received from a Borrower prior to March 1220that represents a prepayment of its Loan as
allowed under its respective Loan Agreement shalhéld in the accounts set forth in a Certificdtaro
Authorized Officer of the Trust prior to Septemlie2021.

4. All Revenues representing repayments made gatrs$a the second paragraph of Section
3.04 of any Loan Agreement for the replenishmenttled Debt Service Reserve Fund shall be
immediately transferred by the Trustee for deptsithe SRF Account or the non-SRF Account, as
applicable, of the Debt Service Reserve Fund.

5. The Trustee shall keep records and accounts ieffpect to the Revenue Fund. Such
records shall be in such format so that all amotadsived by the Trustee from the Borrowers unider t
Loan Agreements can be properly designated asesiter principal payments on the Loans, other
amounts payable under the Loan Agreements or imeggtearnings attributable to such amounts.
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SECTION 5.06. Debt Service Fund.

1. On each Interest Payment Date and each redmmgtte, the Trustee shall withdraw
from the Capitalized Interest Account, if so desigal, and the Interest Account in the Debt Serviged
amounts equal in the aggregate to the interestotu¢he Bonds on such Interest Payment Date or
redemption date, which moneys shall be paid byRbging Agent in accordance with Section 3.01
hereof.

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

3. On each redemption date, other than a Sinkingd Anstallment due date, the Trustee
shall make available to the Paying Agent from maenieythe Redemption Account, an amount equal to
the Redemption Price of the Bonds to be redeemeduch redemption date, which moneys shall be
applied by the Paying Agent to the payment of deetlemption Price.

SECTION 5.07. Debt Service Reserve Fund.

1. Each Rating Agency that has been requestelebyrust to publish a rating for the Series
2012A Bonds, the Series 2012B Bonds or the Sefi¢2@ Bonds, as the case may be, has determined
that such Rating Agency shall assign to the S&HA Bonds, the Series 2012B Bonds or the Series
2012C Bonds, as the case may be, upon the isstlaresf, the highest rating assigned to any subh de
instruments by such Rating Agency notwithstandhe fact that the Debt Service Reserve Requirement
with respect to the Series 2012 Bonds is equaDtdG Therefore, in accordance with the last semate
of the definition of “Debt Service Reserve Requiesrti set forth in Section 1.10 of the Resolutidre t
Debt Service Reserve Requirement with respectadSeries 2012A Bonds, the Series 2012B Bonds or
the Series 2012C Bonds, as the case may be, pursutive terms of the Resolution shall be equal to
$0.00 during the entire period during which the2BBonds or the Series 2012C Bonds, as the case may
be, remain Outstanding. To the extent any money®sm deposit in the Debt Service Reserve Fundh suc
moneys shall be applied solely as provided in $&stion

2. Whenever a Borrower shall notify the Trust loe fTrustee in writing, or whenever the

Trust or Trustee shall determine, that a Borroveedeficient in the payment of a Trust Bond Loan
Repayment and that such deficiency cannot be igatisfom other Loan Repayments, State Loan
Repayments or other amounts payable thereundehdvat been transferred to the Revenue Fund or the
Debt Service Fund and that such deficiency caneosdiisfied from amounts payable by the Master
Program Trustee from amounts on deposit in the édddtogram Trust Account (and all Subaccounts as
defined therein) in accordance with the terms ef Master Program Trust Agreement, the Trustee shall
transfer from the SRF Account or non-SRF Accoustapplicable, of the Debt Service Reserve Fund on
the Interest Payment Date or maturity date or &mlkund Installment due date, as the case mayée, t
amount of such deficiency to the appropriate actouthe Debt Service Fund; provided, however, that
the Trustee may only transfer such amount whicherwadded to the difference between (i) all prior
transfers made from the Debt Service Reserve Fsrdrasult of deficient Trust Bond Loan Repayments
by said Borrower and (ii) all repayments made bypm behalf of, the Borrower pursuant to the second
paragraph of Section 3.04 of the Applicable Loane&gnent, does not exceed said Borrower’s pro rata
share of the Debt Service Reserve Fund. A Borrewsp rata share of the Debt Service Reserve Fund
shall be an amount equal to the product of: (&) Debt Service Reserve Requirement and (b) said
Borrower’s Allocable Share as set forth on Schetlaltached hereto.
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3. Whenever the Trustee is notified by the Trhat the amount, if any, in the Debt Service
Reserve Fund funded with Bond proceeds and alledabhny Reserve Capacity Borrower, together with
the amount in the Debt Service Fund allocable tp sarch Reserve Capacity Borrower, is sufficient to
pay in full all Outstanding Bonds allocable to auch Reserve Capacity Borrower in accordance with
their terms (including principal or applicable smx fund Redemption Price and interest thereorg, th
Trustee shall transfer such amount on depositdérDibbt Service Reserve Fund to the Debt Service Fun
to be applied as a credit to the final Trust Bonohih Repayments of any such Reserve Capacity
Borrower.

4, After any transfer made pursuant to Sectiofm@)herein and upon the cancellation of
all Series 2012A Bonds, Series 2012B Bonds or S&&12C Bonds, as the case may be, and any
Refunding Bonds in accordance with Section 3.0&dferthe Trustee shall transfer all amounts in the
Debt Service Reserve Fund, if any, to the Trustafgplication by the Trust in accordance with the Ac
and any other applicable law for any of the Trustgorate purposes allowed thereby.

5. (a) Whenever any Reserve Capacity Borrower ithab longer paying the Interest
Portion payable by said Reserve Capacity Borrowanfthe Capitalized Interest Account of the Debt
Service Fund that is allocable to said Reserve GgpBorrower, if applicable, has paid or prepéats i
loan in full (less only the portion of the Debt #ee Reserve Fund that is funded with Bond proceeds
allocable to such Reserve Capacity Borrower) iroatance with all of the terms of its Loan Agreement
(including, without limitation, obtaining the Tristconsent to any such prepayment, where appliable
the Trust shall notify the Trustee (i) of the Ttastonsent to such prepayment, where applicabk (ign
that the amount in the Debt Service Reserve Fumdlefd with moneys other than Bond proceeds
allocable to any such Reserve Capacity Borrowell bleatransferred to the Trust for any of its lawfu
corporate purposes pursuant to the instructiorss@értificate of an Authorized Officer of the TruSthe
portion of the Debt Service Reserve Fund that mléa with Bond proceeds allocable to such Reserve
Capacity Borrower shall be transferred (i) to thebDService Fund for redemption or payment of the
Bonds attributable to such Borrower’s Loan or {fi)accordance with a Certificate of an Authorized
Officer of the Trust to effect the defeasance oh@oattributable to such Borrower’s Loan in accooga
with Article XII hereof, in either case to be amli(along with the interest earnings thereon) @®dit to
the final Trust Bond Loan Repayments of such Res€apacity Borrower. Prior to any such transfer
described herein, investments held in the DebtiG&erReserve Fund shall be liquidated to the extent
necessary in order to provide for the transfer dlesd herein.

(b) Whenever any Borrower that is not a ReserapaCity Borrower and that is no
longer paying the Interest Portion payable by &odower from the Capitalized Interest Account lod t
Debt Service Fund that is allocable to said Bormfeapplicable, has paid or prepaid its loanuli in
accordance with all of the terms of its Loan Agreem(including, without limitation, obtaining the
Trust's consent to any such prepayment, where cgigk), the Trust shall notify the Trustee (i) bét
Trust's consent to such prepayment, where appkcadhd (i) that the amount in the Debt Service
Reserve Fund allocable to any such Borrower shaltrbnsferred to the Trust for any of its lawful
corporate purposes pursuant to the instructiona Glertificate of an Authorized Officer of the Trust
Prior to any such transfer described herein, imaests held in the Debt Service Reserve Fund skall b
liquidated to the extent necessary in order to iplfor the transfer described herein.

6. Whenever the Trustee determines that the amaiunbney in the Debt Service Reserve
Fund exceeds the Debt Service Reserve Requiremedeptember 1 on any valuation date, such excess
money shall be transferred to the Trust for appboaby the Trust in accordance with the Act ang an
other applicable law for any of the Trust’s corgerpurposes allowed thereby.
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7. Investment of the Debt Service Reserve Funtl bbavalued every ten (10) years, at the
market value thereof, exclusive of accrued interééptwithstanding anything to the contrary in $e&tt
5.10 hereof, if a decline in the market value afusities on deposit in the Debt Service ReservedFun
causes the marked to market amount on deposikiDébt Service Reserve Fund to be below the Debt
Service Reserve Requirement, such deficiency diwmliestored by retaining all or a portion of each
Borrower’s Allocable Share of interest earnings¢be until the Debt Service Reserve Requirement has
been met. When and to the extent market condititiamge thereafter, any such retained investment
earnings (and not the corpus of the Debt ServicgeeRe Fund) not needed to satisfy the Debt Service
Reserve Requirement shall be credited to the TBsstd Loan Repayments of the Borrowers in
accordance with their Allocable Share as set fortBection 5.10 hereof. Investments purchased with
funds on deposit in the Debt Service Reserve Fhadl bave a term to maturity of not greater tham te
(10) years.

SECTION 5.08. General Fund. On the first day of each Bond Year beginning Septmi,
2012, the Trustee shall deposit in the SRF Accamdt non-SRF Account, as applicable, of the General
Fund all moneys then remaining in the Revenue Fexoeept for those moneys identified as credits under
Section 5.10 hereof to be transferred to the IsteAecount on the second day of such Bond Year;
provided, however, that (i) to the extent such date valuation date, the moneys then on depoghén
Debt Service Reserve Fund shall be at least egutie Debt Service Reserve Requirement, (ii) all
transfers from the Revenue Fund required purswasubsections (1), (2), (3) and (4) of Section 5.05
shall have been made, and (iii) all funds requitede on deposit in the Revenue Fund pursuant to
Section 5.05(2) are on deposit in the Revenue Fuvidneys on deposit in the General Fund that shall
not be required to be transferred to the Interesiofint in the Debt Service Fund pursuant to Se&iaa
may be applied by the Trust, upon written requisitirom the Trust to the Trustee, in accordancé wit
the Act for any of its corporate purposes. Suduigtion shall state that the Trust is requessngh
moneys pursuant to the provisions of this Secti08.5

SECTION 5.09. Moneys to Be Held in Trust. All moneys required to be deposited with or
paid to the Trustee or the Paying Agent for theoant of any fund or account established under any
provision of this Bond Resolution for the Bondsaittordance with this Bond Resolution, other than th
Project Loan Account in the Project Fund, the OtiegeExpense Fund, the Rebate Fund and the amounts
held in the Capitalized Interest Account of the D8brvice Fund that are allocable to and held tier t
benefit of the Camden County Municipal Utilities thority, Hanover Sewerage Authority, Hamilton
Township Municipal Utilities Authority, Pompton Lak Borough Municipal Utilities Authority and
Rockaway Valley Regional Sewerage Authority, shellheld by the Trustee or the Paying Agent, as the
case may be, in trust for the Holders of the Baamt$ shall constitute part of the Trust Estate whékl
by the Trustee or the Paying Agent; provided, havethat moneys deposited with or held by the Bast
or the Paying Agent for the redemption of Bond®pafter the redemption date of such Bonds, otHer
payment of the Redemption Price of or interest ond® on or after the date on which such amounts sha
have become due shall be held and applied soletyhéoredemption or payment of the Redemption Price
of or the payment of the interest on such Bonds.

If, with respect to the Camden County Municipalilitiés Authority, Hanover Sewerage
Authority, Hamilton Township Municipal Utilities Atority, Pompton Lakes Borough Municipal
Utilities Authority or Rockaway Valley Regional Sevage Authority, the Trustee receives (i) notica th
an event of default has occurred under the prawssaf the bond resolution authorizing the issuavice
the bond evidencing the Loan under the Loan Agreénteereof, (ii) notice that such trustee has
demanded repayment of the amounts on deposit iRritject Loan Account in the Project Fund allocable
thereto and (iii) a Certificate of an AuthorizedfiGdér of the Trust authorizing any such transfée t
Trustee shall transfer such funds remaining inRhgect Loan Account in the Project Fund allocable
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thereto in a manner consistent with the writtertridions 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 ta@aunder this Bond
Resolution, other than the Operating Expense Fumtl the Accounts established therein, shall be
invested by the Trustee as directed by an Authdr@2fficer of the Trust in writing, subject to therther
provisions of this Section. The Trustee may cosigkly rely upon such written direction of an
Authorized Officer of the Trust as to any and alléstments. Moneys in the Operating Expense Fund
shall be invested by the Trust in accordance highptrovisions of this Section.

Moneys in all Funds and Accounts created underBbnd Resolution shall be invested
in Investment Securities, the principal of and ties¢ on which are payable not later than the dates
which it is estimated that such moneys will be ieggl hereunder, provided, however, that the Project
Fund and the Accounts established therein may\®siad in the State of New Jersey Cash Management
Fund or other similar common trust fund for whitle tNew Jersey State Treasurer is the custodian, in
addition to investment thereof in Investment Seiasi

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

The Trustee may act as principal or agent in dbquisition or disposition of any
Investment Securities. The Trustee shall exeritssbest efforts to sell at the best price obtdmabr
present for redemption, any Investment Securitethé credit of any Fund or Account created undisr t
Bond Resolution, other than the Operating ExpensedFthe Accounts established therein and the
Rebate Fund, whenever it shall be necessary i éoderovide moneys to meet any required payment,
transfer, withdrawal or disbursement from such Fandccount, and the Trustee shall not be liable fo
any loss resulting from such necessary sale so wfsglech investments.

2. Earnings on the Debt Service Reserve Fund Duringhe Capitalized Interest Period
Amounts earned from the investment of the Debt iBerRReserve Fund during the capitalized interest
period (from September 1, 2012 and on each Int&agment Date through and including September 1,
2014) shall be applied as follows:

(a) Borrowers that are Capitalizing Interest Commencing September 1, 2012
and on each Interest Payment Date thereafter thrand including September 1, 2014, the Trusted shal
transfer the amounts of net earnings from the imvest of moneys in the Debt Service Reserve Fuhd se
forth in Section 2.03(7)(a) of this Bond Resoluttorthe Capitalized Interest Account to be appl@the
payment of a portion of the interest due on theeS&t012A Bonds, the Series 2012B Bonds or theSeri
2012C Bonds, as the case may be, on such Intexgstdnt Date.

(b) Borrowers that are not or are no Longer Capitalizng Interest. Commencing
September 1, 2012 and on each Interest PaymenttBetteafter through and including September 1,
2014, the Trustee shall transfer the balance oh#tearnings from the investment of moneys inSR&
and non-SRF portions of the Debt Service Reserved Faspectively, to the SRF Subaccount and the
non-SRF Subaccount, as applicable, of the Intekesbunt in the Debt Service Fund and apply such
amounts as credits against the Interest Portioth@fTrust Bond Loan Repayment due on any such
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immediately succeeding Interest Payment Date ftuyad Borrowers (being the Borrowers that are not or
are no longer capitalizing interest during the tdizied interest period) in the percentages apiplécéo

the Borrowers set forth on Schedule II-A (for SRBr®wers) and Schedule 1I-B (for non-SRF
Borrowers) attached hereto; provided, however, {indihe amount to be applied as a credit for 2Rl
Borrower as determined in the preceding clausehisf $entence shall not exceed the product of the
amount of such balance of net earnings and a dractine numerator of which shall equal the prodct
the amount of said Borrower’s Allocable Share & Brebt Service Reserve Fund (as determined pursuant
to Schedule 1I-A) times the Debt Service Reservquiement attributable to all SRF Borrowers, leés a
transfers made by the Trustee in accordance wétlpthvisions of Section 5.07 as of the last daguzh
Bond Year attributable to such Borrower, and theodd@nator of which shall equal the Debt Service
Reserve Requirement attributable to all SRF Borreyless the aggregate amount of all transfers from
the Debt Service Reserve Fund on behalf of all &miowers which have not been repaid as of the las
day of such Bond Year; (ii) the amount to be applées a credit for each non-SRF Borrower as
determined above shall not exceed the product efatmount of such balance of net earnings and a
fraction, the numerator of which shall equal thedurct of the amount of said Borrower’s Allocablea&h

of the Debt Service Reserve Fund (as determinedupuat to Schedule 1I-B) times the Debt Service
Reserve Requirement attributable to all non-SRFd&weers, less all transfers made by the Trustee in
accordance with the provisions of Section 5.07fak@ last day of such Bond Year attributable tohsu
Borrower, and the denominator of which shall eqbalDebt Service Reserve Requirement attributable t
all non-SRF Borrowers, less the aggregate amouall afansfers from the Debt Service Reserve Fund o
behalf of all such Borrowers which have not begrai as of the last day of such Bond Year; anfiifiii

on any valuation date the amount on deposit inODbbt Service Reserve Fund is less than the Debt
Service Reserve Requirement other than as a relalty transfer required under Section 5.07 (to the
extent applicable during the capitalized interestiqal), the net earnings on amounts on deposihén t
Debt Service Reserve Fund shall be credited torat@ined in the Debt Service Reserve Fund until the
amount on deposit therein equals the Debt ServeseRe Requirement. The Trustee, simultaneously
with each such transfer, shall notify the Truswinting of all such net earnings so transferredicts
writings shall set forth the net earnings for esbh fund or account created hereunder.

3. Earnings on all Funds and Accounts Other than theFunds and Accounts not
Subject to Transfer and Credit and Other than the [Ebt Service Reserve Fund During the
Capitalized Interest Period Except as provided in the immediately precediagagraph regarding the
transfer of earnings from the Debt Service Reséwmd during the capitalized interest period, (i)neit
earnings received in the first Bond Year and thro8gptember 1, 2012 from investment of moneys in
any fund or account created hereunder, other tharOperating Expense Fund, the Rebate Fund, the
Project Fund and the respective accounts establligtezein, and the Capitalized Interest Accourthin
Debt Service Fund, shall be deposited or retainetheé SRF Subaccount and non-SRF Subaccount as
applicable, of the Interest Account in the Debtviéer Fund on September 2, 2012; (ii) all net eaysin
received from September 2 through and including ddat in any Bond Year thereafter from the
investment of moneys in any fund or account creatsder this Bond Resolution, other than the funds
and accounts excepted in (i) above, shall be degabsi retained in the SRF Subaccount and non-SRF
Subaccount as applicable, of the Interest Accauttié Debt Service Fund on March 2 of any such Bond
Year; and (iii) all net earnings received from Ma&through and including August 31 in any Bond tYea
thereafter and through September 1 of the nextesaling Bond Year from the investment of moneys in
any fund or account created under this Bond Réasalubther than the funds and accounts exceptédl in
and (ii) above, shall be deposited or retainedh@ SRF Subaccount and non-SRF Subaccount as
applicable, of the Interest Account in the Debtv&er Fund on September 2 of any such next succgedin
Bond Year. Notwithstanding the foregoing, to tlxéeat on any valuation date the amount on deposit i
the Debt Service Reserve Fund is less than the Bmfice Reserve Requirement other than as a afsult
any transfer required under Section 5.07, the matirgs on amounts on deposit in the Debt Service
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Reserve Fund shall be credited to and retainetienDiebt Service Reserve Fund until the amount on
deposit therein equals the Debt Service Reserveifsgent.

4, Specific Borrower Credits.  The Trustee, simultaneously with each transfer
contemplated by Section 5.10(2) and (3) hereofi] sloify the Trust in writing of all such net eangs
so transferred. Such writings shall set forth i@ earnings for each such fund or account created
hereunder. The Trust will credit the Interest Portof the immediately succeeding Trust Bond Loan
Repayment due from a Borrower, and to the extemtay® are available therefor, the principal porobn
such Trust Bond Loan Repayments, if any, with thieaarnings allocable to said Borrower and notify t
Borrower and the Trustee of such credit. The aetiags allocable to a Borrower shall be the sum of
(a) said Borrower's pro rata share of the net egiderived in accordance with Section 5.10(3) dfere
from the SRF or non-SRF Subaccounts or AccountappBcable, of the Interest Account, the Principal
Account and the Redemption Account in the Debt iSer#und, the General Fund and the Revenue Fund
(i.e, all funds and accounts created hereunder otlagr (i) those funds and accounts listed in Section
5.05 hereof, the earnings on which accounts aresulgject to transfer and credit in favor of Borrowe
Trust Bond Loan Repayments and (ii) the Debt Serfdeserve Fund, the earnings on which are subject
to transfer and credit during the capitalized ies¢period in accordance with Sections 5.10(2) (&)
during the capitalized interest period and Sectmaf(3), 4(c) and 4(d) for all other periods) iny@8ond
Year commencing on or after September 1, 2012, lwio rata share shall be equal to the productipf:
such net earnings so derived from the SRF or nda-&Rounts of such funds or accounts, as applicable
and (ii) said Borrower’'s Allocable Share (as defeed pursuant to Schedule I-A attached hereto); (b)
during the period from the issuance of the Ser@22 Bonds, the Series 2012B Bonds or the Series
2012C Bonds, as the case may be, through and inglUseptember 1, 2014 (the capitalized interest
period), said Borrower's net earnings derived friitra SRF or non-SRF Account, as applicable of the
Debt Service Reserve Fund as set forth in Sectib®(3) (a) (for Borrowers that are capitalizinggirgst)
and 5.10(2)(b) for Borrowers that are not or arelowger capitalizing interest hereof; (c) after the
capitalized interest period for SRF Borrowers, $adrower’s pro rata share of the net earningsveeri
from the SRF Account of the Debt Service ReservedRn any Bond Year, which pro rata share shall be
equal to the product of (i) such net earnings and(fraction, the numerator of which shall eqtiz
product of the amount of said Borrower’'s Allocalfare of the Debt Service Reserve Fund (as
determined pursuant to Schedule I-A attached hetates the Debt Service Reserve Requirement
attributable to all SRF Borrowers, less all transf@ade by the Trustee in accordance with the piav
of Section 5.07 as the last day of such Bond Y#abatable to such Borrower, and the denominafor o
which shall equal the Debt Service Reserve Reqeintnattributable to all SRF Borrowers less the
aggregate amount of all transfers from the DebwiSerReserve Fund on behalf of all such SRF
Borrowers which have not been repaid as of thedagtof such Bond Year; and (d) after the capiealiz
interest period for non-SRF Borrowers, said Borndsvero rata share of the net earnings derived from
the non-SRF Account of the Debt Service Reserval fumny Bond Year, which pro rata share shall be
equal to the product of (i) such net earnings and(fraction, the numerator of which shall eqtiz
product of the amount of said Borrower’'s Allocalfare of the Debt Service Reserve Fund (as
determined pursuant to Schedule I-A attached hetates the Debt Service Reserve Requirement
attributable to all non-SRF Borrowers, less alhsfers made by the Trustee in accordance with the
provisions of Section 5.07 as of the last day ahsBond Year attributable to such Borrower, and the
denominator of which shall equal the Debt Serviesdtve Requirement attributable to all non-SRF
Borrowers less the aggregate amount of all trasgfem the Debt Service Reserve Fund on behalfi of a
such non-SRF Borrowers which have not been repaidf &he last day of such Bond Year. Provided,
however (with respect to (c¢) and (d) above), thatrdy any valuation date in which the amount on
deposit in the Debt Service Reserve Fund is less titie Debt Service Reserve Requirement otheraban
a result of any transfer required under Sectio7,5le net earnings on amounts on deposit in tHe De
Service Reserve Fund shall be credited to andhexiain the Debt Service Reserve Fund until the amou
on deposit therein equals the Debt Service Reseegeiirement.
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5. Earnings on Funds and Accounts Not Subject to Trasfer and Credit. All interest,
profits and other income earned and received byTtiistee and the Trust, as appropriate, net of any
losses suffered (herein called the “net earningstn the investment of moneys in the Project Loan
Accounts, the Capitalized Interest Account, the &ebFund, the Revenue Fund and the Operating
Expense Fund, shall be retained in and treated@®psuch fund or accounts and applied in accurela
with the Sections of this Bond Resolution goverrsngh funds or accounts.

6. Rebate Fund With respect to the Series 2012A Bond Resoluticsh the Series 2012B
Bond Resolution, the Trust may withdraw and utile@rnings in any fund or account other than the
Interest Account and the Principal Account in thebDService Fund to pay into the Rebate Fund held b
the Trust any amounts desired by the Trust or redpursuant to the Code to be set aside for refvdte
satisfy a yield restriction requirement to the intd Revenue Service, as outlined in the Tax Geaté or
any letter of instructions referred to in SectioQ&§2) hereof; provided, however, that to the extery
such moneys and investment earnings thereon orsidépaohe Rebate Fund shall not be needed for such
purposes at the times so outlined, all or a poriosuch moneys may be transferred by the Trustéieet
General Fund upon the Trustee’s receipt of writtestructions from the Trust to such effect. Theskr
shall submit to the Trustee a certificate specitime funds or accounts and the amount of earnongs
withdrawn for such purposes, and the Trustee &gaéintitled to rely on each such certificate in mgk
payments to the Trust.

SECTION 6.03. Restrictions on Loans.No Loan may be made to reimburse a Series 2012A
Borrower or a Series 2012B Borrower for all or atjpm of the Cost of any such Borrower’s Project, o
to refinance indebtedness or reimburse any suclo®er for the repayment of indebtedness previously
incurred by such Borrower to finance all or a pmrtbdf the Cost of such Borrower’s Project, unldss t
Borrower shall deliver to the Trust and the Trustaeopinion of Bond Counsel approved by the Truast,
form and substance satisfactory to the Trust, eoeffiect that such reimbursement or refinancind mat
adversely affect the exclusion from gross incomeféderal income tax purposes of interest paidhen t
Series 2012A Bonds or the Series 2012B Bonds asai$e= may be.

SECTION 8.03. Liens, Encumbrances and ChargesThe Trust shall not create or cause to be
created and shall not suffer to exist, any lierguembrance or charge upon the Trust Estate except th
pledge, lien and charge created for the securitidatlers of the Bonds. To the extent Revenues are
received, the Trust will cause to be dischargedyibrmake adequate provision to satisfy and disgha
within sixty (60) days after the same shall accalkelawful claims and demands that if unpaid migit
law become a lien upon the Trust Estate; provitteshever, that nothing contained in this Sectiorllsha
require the Trust to pay or cause to be dischargethake provision for, any such lien, encumbraoice
charge so long as the validity thereof shall betested in good faith and by appropriate legal
proceedings.

So long as Bonds of any Series shall be Outstgnttiie Trust shall not issue any bonds, notes or
other evidences of indebtedness, other than suocdB@ecured by any pledge of or other lien orgshar
on the Trust Estate. Notwithstanding the foregothg Trust may issue future series of bonds, notes
other evidences of indebtedness that have an gtteréhe Master Program Trust Account to the exten
set forth in the Master Program Trust Agreementthivig in this Bond Resolution is intended to calkh
affect the right of the Trust to issue bonds, naies other obligations under other resolutions or
indentures for any of its other purposes.

SECTION 8.04. Accounts and Audits.The Trust shall keep, or cause to be kept, propekd

of records and accounts (separate from all othesrds and accounts) in which complete and correct
entries shall be made of its transactions relatirtpe Loans, this Bond Resolution and any Suppheahe
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Resolution, which books and accounts (at reasonbles and subject to the reasonable rules and
regulations of the Trust) shall be subject to tispection of the Trustee and any Holder of any Bamd
their agents or representatives duly authorizedriting. The Trust shall cause such books and @utso

to be audited annually within ninety (90) days raftee end of its fiscal year by a nationally redagd
independent certified public accountant selectedhiyTrust. Annually within thirty (30) days aftdre
receipt by the Trust of the report of such audisigned copy of such report shall be furnishedht® t
Trustee. Such report shall include at least: (istatement of all funds and accounts (including
investments thereof) held by the Trustee pursuanthé provisions of this Bond Resolution; (ii) a
statement of the Revenues collected in connectitimthis Bond Resolution; (iii) a statement whettier
balance in the Debt Service Reserve Fund meeBéaheService Reserve Requirement established under
this Bond Resolution; and (iv) a statement thatmaking such audit, no knowledge of any defauthim
fulfillment of any of the terms, covenants or psiwns of this Bond Resolution was obtained, or if
knowledge of any such default was obtained, arsite thereof.

SECTION 8.06. Tax Rebate.

1. In connection with the issuance of any Bondssyant to the Series 2012A Bond
Resolution or the Series 2012B Bond ResolutionAathorized Officer of the Trust is authorized to
execute on behalf of the Trust a Certificate asrtatrage (including the Tax Certificate), a lettdr
instructions as to certain requirements of the Code any similar documents relating to the
characterization of such Series of Bonds as netgb&rbitrage bonds” within the meaning of Sections
103(a)(2) and 148 of the Code.

2. Any amounts required to be set aside for relmateto satisfy a yield restriction
requirement to the Internal Revenue Service putst@amny letter of instructions or certificate a@s t
arbitrage shall be considered a loss for purpoteetermining “net earnings” pursuant to Sectioh05.
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 sudppyment proceeds either (i) to the redemptionarfdd
on the next succeeding call date in accordance witttle 1V, or (ii) to the payment of Bonds in
accordance with Section 12.01. The Trust may oplysent to Loan prepayments pursuant to the Loan
Agreements if it simultaneously delivers to the stee (i) a certificate of an independent public
accountant demonstrating that the aggregate Trastd B.oan Repayments due pursuant to the Loan
Agreements after such prepayment shall be suffitepay when due the principal of and interesaibn
Bonds outstanding after giving effect to the Traistlection required in the immediately preceding
sentence, and (ii) irrevocable instructions to atfate such election regarding the application of
prepayment proceeds. The Trust shall give noticé&Standard & Poor’'s Corporation and Moody’s
Investors Service, Inc. of any such Loan prepaymand its application of the proceeds thereof.

SECTION 9.01. Defaults; Events of DefaultIf any of the following events occurs, it is hereby
defined as and declared to be and to constitutéeaent of Default” for the Bonds of all Series then
Outstanding:

(@) default in the due and punctual payment ofiaterest on any Bond; or

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

(c) if (i) the Trust shall be adjudicated a bamtror become subject to an order for relief
under federal bankruptcy law, (ii) the Trust shiadititute a proceeding seeking an order for ralieder
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federal bankruptcy law or seeking to be adjudicaedankrupt or insolvent, or seeking dissolution,
winding up, liquidation, reorganization, arrangememjustment or composition of it or all of itshde
under New Jersey bankruptcy or insolvency law) (ith the consent of the Trust, there shall be
appointed a receiver, liquidator or similar officfar the Trust under federal bankruptcy law or end
New Jersey bankruptcy or insolvency law, or (ivitheut the application, approval or consent of the
Trust, a receiver, trustee, liquidator or simildfiotal shall be appointed for the Trust under fede
bankruptcy law or under New Jersey bankruptcy soliency law, or a proceeding described in clause
(i) above shall be instituted against the Trust aoich appointment continues undischarged or such
proceeding continues undismissed or unstayed pariad of sixty (60) consecutive days; or

(d) if (i) the Trust shall make an assignmenttfog benefit of creditors, (ii) the Trust shall
apply for or seek the appointment of a receivestaian, trustee, examiner, liquidator or similtical
for it or any substantial part of its propertyj)(ithe Trust shall fail to file an answer or ott@eading
denying the material allegations of any proceediled against it described under clause (ii) ofggmaph
(c) of this Section, (iv) the Trust shall take awotion to authorize or effect any of the actionsfeeh in
paragraph (c) or (d) of this Section, (v) the Trsisall fail to contest in good faith any appointinen
proceeding described in paragraph (c) or (d) af Section or (vi) without the application, or apgbor
consent of the Trust, a receiver, trustee, examliggridator or similar official shall be appointéar any
substantial part of the Trust's property and suppomtment shall continue undischarged or such
proceedings shall continue undismissed or unstiorea period of thirty (30) consecutive days; or

(e) the Trust shall default in the performanceobservance of any other of the duties,
covenants, obligations, agreements or conditionshenpart of the Trust to be performed or observed
under this Bond Resolution or the Bonds of eacleSewhich default shall continue for thirty (3Qyd
after written notice specifying such default anduieing the same to be remedied shall be giveméo t
Trust by the Trustee or the Bondholders in accardamwith Section 9.10 hereof.

SECTION 9.02. Acceleration of Bonds; Remediedf an Event of Default described in Section
9.01 shall occur for any Series of Bonds, the Baishay, and at the written request of the Holdées o
majority in aggregate principal amount of the Cansling Bonds shall, by telephonic notice to thesTru
(promptly confirmed in writing) declare the prinalpof all Bonds then Outstanding to be due and
payable; provided, however, that before making simtiaration, the Trustee shall give thirty (30ysla
notice to the Trust. Upon any such declaratior, Thustee shall forthwith give notice thereof te th
Borrowers and the Paying Agents.

At any time after the principal of the Bonds shHale been so declared to be due and payable
and before the entry of final judgment or decreang suit, action or proceeding instituted on aotai
such Event of Default, or before the completionh&f enforcement of any other remedy under this Bond
Resolution, the Trustee, by written notice to tmast, may annul such declaration and its conseesenc
if: (i) moneys shall have accumulated in the leserAccount and the Principal Account in the Debt
Service Fund sufficient to pay all arrears of iagty if any, upon all of the Outstanding Bonds éat¢he
interest accrued on such Bonds since the lastelsttétayment Date) and the principal then due on all
Bonds (except the principal on any such Bonds dilelysas a result of any such declaration of
acceleration); (i) moneys shall have accumulated &e available sufficient to pay the charges,
compensation, expenses, disbursements, advanceBahitities of the Trustee; and (iii) every other
default known to the Trustee in the observance enfopmance of any duty, covenant, obligation,
condition or agreement contained in the Bonds dhig& Bond Resolution, shall have been remedied to
the satisfaction of the Trustee; provided, howetlgat such declaration may be annulled only witn th
written consent of the Holders of a majority in eggate principal amount of the Bonds Outstandind) an
not then due by their terms. No such annulmerit skend to or affect any subsequent default gram
any right consequent thereon.
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Upon the occurrence of an Event of Default, thestee shall also have the following rights and
remedies:

(@) the Trustee shall, at the direction of theddod of a majority in aggregate principal
amount of the Outstanding Bonds, and upon beingnmified to its reasonable satisfaction, pursue any
available remedy at law or in equity or by statienforce the payment of the principal of andriesge
on the Bonds then Outstanding, including (withd@uitation) the right (to the extent legally enfoatée)
to, by written notice to the Trust, declare thenpipal of the bonds then outstanding to be due and
payable of any Borrower whose actions have diremtlindirectly caused any such Event of Default and
including the enforcement of any other rights @& Thrust or the Trustee under the Loan Agreements;

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

(c) upon the filing of a suit or other commencemehjudicial proceedings to enforce any
rights of the Trustee and of the Holders of Bonddan the applicable Bond Resolution, the Trustde wi
be entitled as a matter of right to the appointna#rd receiver or receivers of the Trust Estate tned
issues, earnings, income, products and profitetfepending such proceedings, with such powetbeas
court making such appointment shall confer.

If an Event of Default shall have occurred witBpect to any Bonds, and if requested so to do by
the Holders of a majority in principal amount oétBonds then Outstanding, and upon being indenaghifie
to its reasonable satisfaction therefor, the Trusteall be obligated to exercise such one or mbtheo
rights, remedies and powers conferred by this 8eas the Trustee shall deem most expedient in the
interests of the Holders of Bonds.

No right or remedy by the terms of this Bond Rasoh conferred upon or reserved to the
Trustee (or to the Holders of Bonds) is intendedda@xclusive of any other right or remedy, buthesmad
every such right or remedy shall be cumulative stmall be in addition to any other right or remedlyeg
to Trustee or to such Holders hereunder or nowecedfter existing at law or in equity or by statotieer
than pursuant to the Act. The assertion or empémtnof any right or remedy shall not prevent the
concurrent or subsequent assertion or employmesmiypbther right or remedy.

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

No waiver of any Event of Default hereunder, wiethy the Trustee or by the Holders of any
Bonds in default, shall extend to or shall affaty aubsequent Event of Default or shall impair aglits
or remedies consequent thereon.

SECTION 9.03. Right of Holders of a Series of Bals to Direct Proceedings. Anything in
this Bond Resolution to the contrary notwithstagdinut subject to Section 9.07 hereof, the Holdéws
majority in aggregate principal amount of Bondsdafault then Outstanding shall have the right at an
time during the continuance of an Event of Defaifilsuch Bonds, by an instrument or instruments in
writing executed and delivered to the Trustee, iteatl the time, method and place of conducting all
proceedings to be taken in connection with the reefoent of the terms and conditions of this Bond
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Resolution, or for the appointment of a receiveany other proceedings hereunder; provided, however
that such direction shall not be otherwise thaadoordance with the provisions of law and of thé
Resolution.

SECTION 9.05. Application of Moneys. All moneys received by the Trustee pursuant to any
right or remedy given or action taken under thevigions of this Article upon any acceleration of tfue
date for the payment of the principal of and irsean the Bonds in default (including, without liation,
moneys received by virtue of action taken undewigsions of any Loan Agreement, after payment of the
costs and expenses of the proceedings resultiigeirtollection of such moneys and of the expenses,
liabilities and advances incurred or made by thestige (including reasonable attorney fees) and any
other moneys owed to the Trustee in connection suitth Bonds hereunder), shall be applied, firstheo
payment of the interest then due and unpaid upemBtnds in default and, second, to the paymertieof t
principal then due and unpaid upon the Bonds irmugfto the persons entitled thereto, without any
discrimination or privilege.

Whenever moneys are to be applied pursuant tprihasions of this Section, such moneys shall
be applied at such times, and from time to timehasTrustee shall determine, having due regardhi®r
amount of such moneys available for applicatiorthia future. Whenever the Trustee shall apply such
funds, it shall fix the date (which shall be arehaist Payment Date unless the Trustee shall deethesin
date more suitable) upon which such applicatido ise made and upon such date interest on the dsmoun
of principal to be paid on such dates shall ceassctrue. The Trustee shall give such notice amit
deem appropriate of the deposit with it of any smgneys and of the fixing of any such date, and sha
not be required to make payment to the Holder gf Rand in default until such obligation shall be
presented to the Trustee for appropriate endorseondor cancellation (as the case may be).

SECTION 9.07. Rights and Remedies of Holders ofddds. No Holder of Bonds then
Outstanding in default shall have any right toitng any suit, action or proceeding at law or quigy
for the enforcement of this Bond Resolution or foe execution of any trust hereof or for the
appointment of a receiver or any other remedy hetey unless (a) an Event of Default shall have
occurred, (b) the owners of a majority in aggregatecipal amount of the Bonds then Outstandindl sha
have made written request to the Trustee and $izale offered it reasonable opportunity either to
proceed to exercise the remedies hereinbeforeegtamtto institute such action, suit or proceedmgs
own name, (c) the Holders shall have offered to Thestee reasonable indemnity satisfactory to the
Trustee against the costs, expenses and liabildieg incurred in compliance with such request, @)
the Trustee shall have refused, or for sixty (6@ysd after receipt of such request and offer of
indemnification shall have failed to exercise tamedies hereinbefore granted, or to institute swtion,
suit or proceeding in its own name, and such recares offer of indemnity are hereby declared inrgve
case at the option of the Trustee to be conditmrasedent to the execution of the powers and tifsts
this Bond Resolution, and to any action or causactibn for the enforcement of this Bond Resolutmm
for the appointment of a receiver or for any otteenedy hereunder. It is understood and intencicid
one or more Holders of the Bonds shall have anlytriig any manner whatsoever to affect, disturb or
prejudice the lien of this Bond Resolution by higheeir action or to enforce any right hereunderegst
in the manner herein provided, and that all proceggdat law or in equity shall be instituted, hadl a
maintained in the manner herein provided and fereifual and ratable benefit of the Holders of alds
then Outstanding; provided, however, that nothingtained in this Bond Resolution shall affect or
impair the right of the Holder of any Bond to em®ithe payment of the principal or Redemption Poice
and interest on such Bond at and after the mattiigyeof, or the obligation of the Trust to pay the
principal or Redemption Price of and interest ooheaf the Bonds issued hereunder to the respective
Holders thereof at the time and place, from the@and in the manner expressed in the Bonds and in
this Bond Resolution and the Applicable Supplemegrésolution.
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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 rigitieu this Bond Resolution by the appointment of a
receiver or otherwise, and such proceedings shak lheen discontinued or abandoned for any reason,
shall have been determined adversely to the Trusteaech Holder, then and in every such case thst,Tr
the Trustee and the Holders of Bonds shall be medtto their former positions and rights hereunder,
respectively, and all rights, remedies and powérth® Trustee and the Holders shall continue a®if
such proceedings have been taken.

SECTION 9.09. Waivers of Events of Default.The Trustee may and, upon the written request
of the Holders of not less than 25% in aggregataecpal amount of all Bonds in default then
Outstanding, shall waive any Event of Default whiilits opinion shall have been remedied before the
completion of the enforcement of any remedy untdés Bond Resolution; but no such waiver shall
extend to any subsequent or other Event of Defaultnpair 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 createtthisgyBond Resolution by giving not less than si&g)
days’ written notice to the Trust, and mailing wetthereof the Holders of the Bonds then Outstandin
specifying the date when such resignation shadl &fkect, and such resignation shall take effechupe
day specified in such notice unless previously @sssor shall have been appointed by the Trugteor t
Bondholders as provided in Section 10.09, in whaegant such resignation shall take effect immedjatel
on the appointment of such successor, or unleas@ssor shall not have been appointed by the ®rust
the Bondholders as provided in Section 10.09 ohdhte, in which event such resignation shall akét
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 writindedi with the Trustee, and signed by the Holders of
majority in principal amount of the Bonds then Qamsling or their attorneys-in-fact duly authorized,
excluding any Bonds held by or for the accounthef Trust, or (ii) so long as no Event of Defauitaay
event which, with notice or passage of time, ombetould become an Event of Default, shall have
occurred and be continuing, for just cause by &@luéen of the Trust filed with the Trustee.
Notwithstanding any other provision in this Articke no removal of the Trustee shall take effectlunt
successor shall be appointed pursuant to the jpoogi®f Section 10.09.

SECTION 10.09. Appointment of Successor Trustee.

1. In case at any time the Trustee shall resigghall be removed or shall become incapable
of acting, or shall be adjudged a bankrupt or weal, or if a receiver, liquidator or conservatértioe
Trustee, or of its property, shall be appointedif @ny public officer shall take charge or contoblthe
Trustee, or of its property or affairs, a successay be appointed by the Trust by a duly executettien
instrument signed by an Authorized Officer of theust, but if the Trust does not appoint a successor
Trustee within forty-five (45) days then by the Hets of a majority in principal amount of the Bonds
then Outstanding, excluding any Bonds held by ortfe account of the Trust, by an instrument or
concurrent instruments in writing signed and ackedged by such Bondholders or by their attorneys-in
fact duly authorized and delivered to such succeBsgstee, notification thereof being given to frrest
and the predecessor Trustee. After such appointtofiensuccessor Trustee, the Trust shall maiceatf
any such appointment made by it or the Bondholttetise Holders of the Bonds then Outstanding.

2. If in a proper case no appointment of a succebristee shall be made pursuant to the
foregoing provisions of this Section within fortiy (45) days after the Trustee shall have giveth&o
Trust written notice as provided in Section 10.0%fber a vacancy in the office of the Trustee Ishave
occurred by reason of its inability to act, the Stae or the Holder of any Bond may apply to anyrcofl
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competent jurisdiction to appoint a successor fEus Said court may thereupon, after such naifice,
any, as such court may deem proper, appoint a ssacé&rustee.

3. Any Trustee appointed under the provisionshid Section in succession to the Trustee
shall be a bank or trust company or national bankissociation in good standing, doing business and
having its principal office in the City and StateNew York or the State of New Jersey, duly authexli
to exercise trust powers, subject to examinatiorfdaleral or state authority, having capital stookl a
surplus aggregating at least $50,000,000, if theresuch a bank or trust company or national banking
association willing and able to accept the offioer@asonable and customary terms and authorizéirby
to perform all the duties imposed upon it by thanB Resolution.

SECTION 10.13. Resignation or Removal of Payingdent; Appointment of Successor.

1. Any Paying Agent may at any time resign andliseharged of the duties and obligations
created by this Bond Resolution by giving at lesisty (60) days written notice to the Trust, thaiJtee
and the other Paying Agents. Any Paying Agent trayemoved at any time by an instrument filed with
such Paying Agent and the Trustee and signed b&utinorized Officer of the Trust. Any successor
Paying Agent shall be appointed by the Trust wiehwritten approval of the Trustee and shall bargkb
or trust company organized under the laws of amayesof the United States or a national banking
association, having capital stock and surplus agdneg at least $20,000,000, and willing and able t
accept the office on reasonable and customary tandsauthorized by law to perform all duties imgbse
upon it by this Bond Resolution.

2. In the event of the resignation or removal f 8aying Agent, such Paying Agent shall
pay over, assign and deliver any moneys held lag iPaying Agent to its successor, or if there be no
successor, to the Trustee. In the event thatrigrreason there shall be a vacancy in the officanyf
Paying Agent, the Trustee shall act as such Paygemt.

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

(@) To close this Bond Resolution against, or elimitations and restrictions contained in
this Bond Resolution on, the authentication andsdg}l of Bonds;

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

(©) To add to the limitations and restrictionsthis Bond Resolution, other limitations and
restrictions to be observed by the Trust which aoé contrary to or inconsistent with this Bond
Resolution as theretofore in effect;

(d) To authorize Bonds of a Series and, in conoedherewith, specify and determine the
matters and things referred to in Article I, arlsloaany other matters and things relative to suchdd
including whether to issue Bonds in book entry feravhich are not contrary to or inconsistent witls t
Bond Resolution as theretofore in effect, or to athemodify or rescind any such authorization,
specification or determination contained in Artidleat any time prior to the first authenticationda
delivery of such Bonds;

E-33



(e) To confirm as further assurance, any secumigrest, pledge or assignment under this
Bond Resolution, and the subjection of the Revemuesf any other moneys, securities or funds to any
security interest, pledge or assignment created be created by a Bond Resolution;

) To modify any of the provisions of a Bond Resimn in any other respect whatever,
provided that (i) such modification shall be, arddxpressed to be, effective only after all Borfdsach
Series Outstanding at the date of the adoptionuch sSupplemental Resolution shall cease to be
Outstanding, and (ii) such Supplemental Resolusiball be specifically referred to in the text of al
Bonds of any Series authenticated and deliveres #dfie date of the adoption of such Supplemental
Resolution and of Bonds issued in exchange theoefor place thereof;

(9) To modify any of the provisions of a Bond Resion in any respect provided that the
modifications affect only Bonds issued subsequethié date of such modifications; or

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

If the Supplemental Resolution adopted by the fTpussuant to this Section materially increases
the duties and responsibilities of the Trustee uradter, the Trust shall reasonably compensate thetde
for such materially increased duties and respditgisi

SECTION 11.02. Supplemental Resolutions Effectivelpon Consent of Trustee For any
one or more of the following purposes and at ametor from time to time, a Supplemental Resolution
may be adopted, which, upon (i) the filing with fheustee of a copy thereof certified by an Authediz
Officer of the Trust, (ii) the filing with the Troisof an instrument in writing made by the Trustee
consenting thereto, and (iii) the filing with theu$t and the Trustee of an opinion of Bond Couttséte
effect that such Supplemental Resolution will nibteasely affect the exclusion from gross incoméhef
interest on the Series 2012A or the Series 2012BdBoas the case may be, for federal income tax
purposes, shall be fully effective in accordancthis terms:

(@) To cure any ambiguity, supply any omissiongune or correct any defect or inconsistent
provisions in this Bond Resolution;

(b) To insert such provisions clarifying matters guestions arising under this Bond
Resolution as are necessary or desirable and amntyary to or inconsistent with this Bond Resolu
as theretofore in effect; or

(c) To make any other modification or amendmenthes Bond Resolution which will not
have a material adverse effect on the interesBootiholders.

In making any determination under this Section 21tBe Trustee may conclusively rely upon an opinio
of Counsel.

SECTION 11.03. Supplemental Resolutions Effective/ith Consent of Bondholders At any
time or from time to time, a Supplemental Resolutimay be adopted subject to consent by the
Bondholders in accordance with and subject to ttevipions of Sections 11.06 and 11.07, which
Supplemental Resolution, upon (i) the filing wittetTrustee of a copy thereof certified by an Authext
Officer of the Trust, (ii) compliance with the piieions of said Sections 11.06 and 11.07, (iii) filieg
with the Trust and the Trustee of an opinion of @d@ounsel to the effect that such Supplemental
Resolution will not adversely affect the exclusfoom gross income of the interest on the Serie201
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Bonds or the Series 2012B Bonds, as the case mdgridederal income tax purposes, shall becom ful
effective in accordance with its terms as providedaid Section 11.07. Provided, however, thay, an
Supplemental Resolution which by its terms onlyetl§ one or more Series of Bonds may be adopted
subject to the consent of the Bondholders of thieeSer Series of Bonds so affected.

SECTION 11.06. Powers of Amendment by Supplemerit&esolution. Unless otherwise
permitted under Section 11.01 or Section 11.02,raagification or amendment of this Bond Resolution
and of the rights and obligations of the Trust aridthe Holders of the Bonds thereunder, in any
particular, may be made only by a Supplemental R&sno with the written consent (i) of the Holders
not less than two-thirds (2/3) in principal amowhtthe Bonds Outstanding at the time such consent i
given, (ii) in case less than all of the severati€deof Bonds then Outstanding are affected by the
modification or amendment, of the Holders of nasléhan two-thirds (2/3) in principal amount of the
Bonds of each Series so affected and Outstanditigegtme such consent is given, and (iii) in ctmse
modification or amendment changes the terms ofsamking fund installment, of the Holders of notdes
than two-thirds (2/3) in principal amount of theri@is of the particular Series and maturity entitied
such Sinking Fund Installment and Outstanding atitine such consent is given; provided, howevet, th
if such modification or amendment will, by its teymnot take effect so long as any Bonds of any
specified like Series and maturity remain Outstagdhe consent of the Holders of such Bonds sludll n
be required and such Bonds shall not be deemed @uitstanding for the purpose of any calculation of
Outstanding Bonds under this Section. No such fizadion or amendment shall permit a change in the
terms of redemption or maturity of the principalanfy Outstanding Bond or of any installment of iegt
thereon or a reduction in the principal amountha Redemption Price thereof or in the rate of ager
thereon without the consent of the Holder of sugligation, or shall reduce the percentages or utiser
affect the classes of Bonds, the consent of thedétsl of which is required to effect any such
modification or amendment, or shall change or modifiy of the rights or obligations of any Trustee
without their written assent thereto. For the sgs of this Section, a Series shall be deemee to b
affected by a modification or amendment of this 8dResolution if the same adversely affects or
diminishes the rights of the Holders of Bonds afts&eries. The Trustee may in its discretion dater
whether or not in accordance with the foregoing @®axof amendment Bonds of any particular Series or
maturity would be affected by any modification eanendment of this Bond Resolution and any such
determination shall be binding and conclusive am Thust and all Holders of Bonds. In taking such
action, the Trustee may rely upon the opinion ofi@&ounsel. For purposes of this Section, the &fsld
of any Bonds may include the initial Holders théreegardless of whether such Bonds are beingfoeld
resale.

SECTION 11.08. Modifications or Amendments by Unamous Consent. The terms and
provisions of this Bond Resolution and the rightsl @bligations of the Trust and of the Holdersia# t
Bonds thereunder may be modified or amended inre@syect upon the adoption and filing by the Trust
of a Supplemental Resolution and the consent thefahe Holders of all of the Bonds then Outstagdi
such consent to be given as provided in Sectiod7lédxcept that no notice to Holders of Bonds either
mailing or publication shall be required; providdehwever, that no such modification or amendment
shall change or modify any of the rights or obligas of any Fiduciary without the filing with the
Trustee of the written assent thereto of such Fédyen addition to the consent of the Holders ohBs.

SECTION 11.12. Amendment of Loan AgreementsThe Trust shall not supplement, amend,
modify or terminate any Loan Agreement, or congergny such supplement, amendment, modification
or termination, without the written consent of theustee, which consent shall not be unreasonably
withheld. The Trustee shall give such written @msonly if (a) (i) in the opinion of the Trustesfter
such supplement, amendment, modification or teritinais effective, such Loan Agreement shall
continue to meet the requirements of Article Vil Bond Resolution or (ii) the Trustee first dbsthe
written consent of the Holders of a majority in exgate principal amount of the Outstanding Bonds to
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such supplement, amendment, modification or tertiinasuch written consent being obtained by the
Trustee at the sole expense of the Borrower wiichparty to the Loan Agreement which is the subjec
of the supplement, amendment, modification or teaton and (b) in the case of the Series 2012A Bond
Resolution and the Series 2012B Bond Resolutian,Tttustee first obtains an opinion of Bond Counsel
to the effect that such supplement, amendment, finatibn or termination will not adversely affecttet
exclusion from gross income of the interest onSkees 2012A Bonds or the Series 2012B Bonds as the
case may be, for federal income tax purposes. akimg any determination under this Section 11.4&, t
Trustee may conclusively rely upon an opinion otiGsel.

Notwithstanding any other provision in this Sewtithe Trust may supplement, amend or modify
any Loan Agreement without the consent of the Beistr any Bondholder (i) for the purposes set fiorth
Section 5.02(5) hereof, (ii) for the purpose of adirg, supplementing or modifying Section 2.02(p) o
the Loan Agreement and (iii) for the purpose of adieg, supplementing or modifying Exhibit H to the
Loan Agreement prior to the execution and delivtgreof.

SECTION 12.01. Defeasance of Bonds.

1. If the Trust shall pay or cause to be paidhere shall otherwise be paid, to the Holders
of all Bonds of any Series the principal or RedeawpPrice, if applicable, and interest due or todmee
due thereon, at the times and in the manner stguiia the Bonds and in this Bond Resolution, tthen
pledge of the Trust Estate, and all duties, covenagreements and other obligations of the Toughe
Bondholders of such Series, shall thereupon cdasajnate and become void and be discharged and
satisfied. In such event, the Trustee shall caus@ccounting for such period or periods as shall b
requested by the Trust to be prepared and filed thi¢ Trust and, upon the request of the Trust] sha
execute and deliver to the Trust all such instrusas may be desirable to evidence such dischae a
satisfaction, and the Trustee shall pay over oiveelo the Trust all moneys or securities heldity
pursuant to this Bond Resolution which are not megufor the payment of principal or Redemption
Price, if applicable, and interest due or to becdone on Bonds of any Series not theretofore suemed
for such payment or redemption and any amounts dwedhy Fiduciary. If the Trust shall pay or cause
to be paid, or there shall otherwise be paid, ®@Hlolders of any Outstanding Bonds of any Series th
principal or Redemption Price, if applicable, anterest due or to become due thereon, at the @meés
in the manner stipulated therein and in this BorddRition, such Bonds shall cease to be entitledhyo
lien, benefit or security under this Bond Resolutiand all duties, covenants, agreements and oibinga
of the Trust to the Holders of such Bonds shallgbpon cease, terminate and become void and be
discharged and satisfied. Notwithstanding anyrgpinevision in this Article Xll, in the case of tigeries
2012A Bond Resolution and the Series 2012B BondlR#en, all duties, covenants, agreements and
obligations of the Trust to the Holders relatingtie exclusion of interest from gross income of the
Holders of such Bonds for federal income tax puesashall survive the defeasance of the Bonds.

2. Bonds (which can be an entire series or pofti@neof) or interest installments for the
payment or redemption of which moneys shall haventset aside and shall be held in trust by therigayi
Agents (through deposit by the Trust of funds fochs payment or redemption or otherwise) at the
maturity or redemption date thereof shall be deetnduhve been paid within the meaning and with the
effect expressed in subsection (1) of this Secti®ubject to the provisions of subsections (3)ugto(5)
of this Section, Outstanding Bonds of any Seriedl ginior to the maturity or redemption date thdree
deemed to have been paid within the meaning anld @ effect expressed in subsection (1) of this
Section if (a) in case any of said Bonds are teebleemed on any date prior to their stated matarithe
Trust shall have given to the Trustee instructionsvriting accepted by the Trustee to mail notide o
redemption of such Bonds (other than Bonds of &Sevhich have been purchased by the Trustee at the
written direction of the Trust or purchased or othise acquired by the Trust and delivered to thestae
as hereinafter provided prior to the mailing oflsmotice of redemption) on said date, (b) therd! slaae
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been deposited with the Trustee (i) either monayani amount which shall be sufficient, or Investmen
Securities (including any Investment Securitiesigssor held in book-entry form on the books of the
Department of the Treasury of the United States)pifincipal of and the interest on which when due w
provide moneys which, together with the moneysany, deposited with the Trustee at the same time,
shall be sufficient to pay when due the principaRedemption Price, if applicable, and interest dod

to become due on such Series of Bonds on or prithret redemption date or maturity date thereothas
case may be, (ii) a defeasance opinion of Bond €eluand (iii) a verification report of an independ
nationally recognized verification agent as to tietters set forth in clause (i), and (c) in thentaich
Series of Bonds are not by their terms subjecet®mption within the next succeeding sixty (60)sday
the Trust shall have given the Trustee in formséatiory to it instructions to mail, as soon aspcable,

a notice to the Holders of such Bonds at theirdasiresses appearing upon the registry books atdke

of business on the last business day of the mameiteding the month for which notice is mailed tiiat
deposit required by (b) above has been made w&Ttbstee and that such Series of Bonds are deemed
to have been paid in accordance with this Sect@fl1land stating such maturity or redemption date
upon which moneys are expected, subject to theigioms of subsection (5) of this Section 12.01b¢o
available for the payment of the principal or Redéon Price, if applicable, of such Series of Bonds
(other than Bonds which have been purchased byrirgee at the direction of the Trust or purchased
otherwise acquired by the Trust and delivered &Tlustee as hereinafter provided prior to the inwil

of the notice of redemption referred to in clawsehereof). Any notice of redemption mailed purdua

the preceding sentence with respect to any SefieBoads which constitutes less than all of the
Outstanding Bonds of any maturity within a Seridslls specify the letter and number or other
distinguishing mark of each such Bond. The Trusteal, as and to the extent necessary, apply nsoney
held by it pursuant to this Section 12.01 to therement of said Bonds in amounts equal to the
unsatisfied balances of any Sinking Fund Instaltsiemith respect to such Bonds, all in the manner
provided in this Bond Resolution.

The Trustee shall, if so directed by the Trustp(ipr to the maturity date of Bonds deemed to
have been paid in accordance with this Sectionl1&Mtich are not to be redeemed prior to their nigtur
date or (ii) prior to the mailing of the notice refdemption referred to in clause (a) above witlpeesto
any Bonds deemed to have paid in accordance wghSiction 12.01 which are to be redeemed on any
date prior to their maturity, apply moneys depakitéth the Trustee in respect of such Bonds andeed
or sell Investment Securities so deposited withTthestee and apply the proceeds thereof to thehpsec
of such Bonds and the Trustee shall immediatelsetifeer cancel all such Bonds so purchased; prdyide
however, that the moneys and Investment Secunidewining on deposit with the Trustee after the
purchase and cancellation of such Bonds shall fiicisat to pay when due the principal or Redemptio
Price, if applicable, and interest due or to becadne on all Bonds in respect of which such moneys a
Investment Securities are being held by the Trusteer prior to the redemption date or maturityedat
thereof, as the case may be. If, at any timer{drpo the maturity date of Bonds deemed to hasenb
paid in accordance with Section 12.01 which aretadie redeemed prior to their maturity date 9or (i
prior to the mailing of the notice of redemptiofiereed to in clause (a) with respect to any Boneisnoed
to have been paid in accordance with this Sectfillwhich are to be redeemed on any date prior to
their maturity, the Trust shall purchase or otheenacquire any such Bonds and deliver such Bonds to
the Trustee prior to their maturity date or redaeoiptdate, as the case may be, the Trustee shall
immediately cancel all such Bonds so delivered;hsdelivery of Bonds to the Trustee shall be
accompanied by directions from the Trust to theslige as to the manner in which such Bonds are to be
applied against the obligation of the Trustee tp aredeem Bonds deemed paid in accordance wgh th
Section 12.01. The directions given by the Traghe Trustee referred to in the preceding sentehak
also specify the portion, if any, of such Bondspswchased or delivered and canceled to be applied
against the obligation of the Trustee to pay Bodeemed paid in accordance with this Section 12.01
upon their maturity date or dates and the portibany, of such Bonds so purchased or delivered and
canceled to be applied against the obligation effttustee to redeem Bonds deemed paid in accordance
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with this Section 12.01 on any date or dates poatheir maturity. In the event that on any dageaa
result of any purchases, acquisitions and canm@sbf Bonds as provided in this Section 12.01t¢hal
amount of moneys and Investment Securities remgiom deposit with the Trustee under this Section
12.01 is in excess of the total amount which wdwdde been required to be deposited with the Trusiee
such date in respect of the remaining Bonds of Sefes in order to satisfy clause (b) of this sghen

2 of Section 12.01, the Trustee shall, if requebtethe Trust, pay the amount of such excess tdthst
free and clear of any trust, lien, security interptedge or assignment securing said Bonds omotbe
existing under this Bond Resolution. Except agwotiise provided in this subsection 2 and in suliect
3 through subsection 5 of this Section 12.01, eeithvestment Securities nor moneys deposited thiéh
Trustee pursuant to this Section nor principahberest payments on any such Investment Secusttigls
be withdrawn or used for any purpose other than, stmall be held in trust for, the payment of the
principal or Redemption Price, if applicable, anterest on said Bonds; provided that any cashvedei
from such principal or interest payments on suslestment Securities deposited with the TrusteetdA)
the extent such cash will not be required at amg tfor such purpose, shall be paid over to thetTass
received by the Trustee, free and clear of any,tlien or pledge securing said Bonds or otherwise
existing under this Bond Resolution, and (B) toekeent such cash will be required for such pur@ise
later date, shall, to the extent practicable, bavested at the direction of the Trust in Investimen
Securities maturing at times and in amounts sefficto pay when due the principal or RedemptioneRri

if applicable, and interest to become due on s&@dd8 on or prior to such redemption date or maturit
date thereof, as the case may be, and interestce@om such reinvestments shall be paid over ¢o th
Trust, as received by the Trustee, free and cleany trust, lien, security interest, pledge origrasient
securing said Bonds or otherwise existing under Band Resolution.

For the purposes of this Section, Investment S@esirshall mean and include only (y) such
securities as are described in clause (a) of tfimitilen of “Investment Securities” in Section 1.@dich
shall not be subject to redemption prior to theatumity other than at the option of the holder ¢odror
(z) upon compliance with the provisions of subsect8 of this Section 12.01, such securities as are
described in clause (a) of the definition of Invesnt Securities which are subject to redemptioarpd
maturity at the option of the issuer thereof opectfied date or dates.

3. Investment Securities described in clause {xaubsection 2 of Section 12.01 may be
included in the Investment Securities depositedh e Trustee in order to satisfy the requiremeifits
clause (b) of subsection 2 of Section 12.01 onliniftnaking the determination as to whether the egen
and Investment Securities to be deposited withTthestee would be sufficient to pay when due the
principal or Redemption Price, if applicable, antkrest due and to become due on the Bonds whith wi
be deemed to have been paid as provided in subsetof Section 12.01, such determination is made
both (i) on the assumption that the Investment Biesi described in clause (z) were not redeemeleat
option of the issuer prior to the maturity daterttwé and (ii) on the assumptions that such Investme
Securities were redeemed by the issuer therea$ ajption on each date on which such option coeld b
exercised, that as of such date or dates inteeased to accrue on such Investment Securitieshahthie
proceeds of such redemption were not reinvestdatidyrustee.

4. In the event that after compliance with thevsions of subsection 3 of Section 12.01 the
Investment Securities described in clause (z) dfsection 2 of Section 12.01 are included in the
Investment Securities deposited with the Trusteerder to satisfy the requirements of clause (b) of
subsection 2 of Section 12.01 and any such Invegti@ecurities are actually redeemed by the issuer
thereof prior to their maturity date, then the Teesat the written direction of the Trust shalhkeist the
proceeds of such redemption in Investment Secsyripeovided that the aggregate of the moneys and
Investment Securities to be held by the Trustdendainto account any changes in redemption dates o
instructions to give notice of redemption giverthie Trustee by the Trust in accordance with sulmgect
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5 of Section 12.01, shall at all times be suffitiensatisfy the requirements of clause (b) of sgben 2
of Section 12.01.

5. In the event that after compliance with thevigions of subsection 3 of Section 12.01 the
Investment Securities described in clause (z) dfssction 2 of Section 12.01 are included in the
Investment Securities deposited with the Trusteerder to satisfy the requirements of clause (b) of
subsection 2 of Section 12.01, then any noticedémption to be published by the Trustee and angfse
instructions relating to a notice of redemptionegivto the Trustee may provide, at the option ofTthest,
that any redemption date or dates in respect affadiny portion of the Bonds to be redeemed on such
date or dates may at the option of the Trust begdd to any other permissible redemption date tasda
and that redemption dates may be established joBands deemed to have been paid in accordance with
this Section 12.01 upon their maturity date or sleae any time prior to the actual mailing of any
applicable notice of redemption in the event thlabraany portion of any Investment Securities ddxsxl
in clause (z) of subsection 2 of this Section 12n@ve been called for redemption pursuant to an
irrevocable notice of redemption or have been nedekeby the issuer thereof prior to the maturityedat
thereof; no such change of redemption date or datestablishment of redemption date or dates meay b
made unless, taking into account such changed igitendate or dates or newly established redemption
date or dates, the moneys and Investment Secuitiesleposit with the Trustee (including any
Investment Securities deposited with the Trusteednnection with any reinvestment of redemption
proceeds in accordance with subsection 5 of SedtibfAl) pursuant to clause (b) of subsection 2 of
Section 12.01 would be sufficient to pay when cheegrincipal and Redemption Price, if applicable] a
interest on all Bonds deemed to have been paiddardance with subsection 2 of Section 12.01.

6. Anything in this Bond Resolution to the comyraotwithstanding, any moneys held by a
Fiduciary in trust for the payment and dischargean§ of the Bonds which remain unclaimed for six
years after the later of (i) the date when suchd3dmave become due and payable, either at théadsta
maturity dates or by call for earlier redemption(ioy the date of deposit of such moneys, shalihat
written request of the Trust be repaid by the Figlycto the Trust as its absolute property and frem
trust, and the Fiduciary shall thereupon be rekkamed discharged with respect thereto and the
Bondholders shall look only to the Trust for theyp@&nt of such Bonds; provided, however, that before
being required to make any such payment to thet,Ttas Fiduciary shall, at the expense of the Trust
cause to be published at least twice, at an intefuaot less than seven (7) days between pubtinatiin
the Authorized Newspapers, a notice that said monegain unclaimed and that, after a date named in
said notice, which date shall be not less thamyti80) days after the date of the first publicatiaf such
notice, the balance of such moneys then unclaimkdevreturned to the Trust.

Notwithstanding any other provision in Article Xdf the Series 2012A Bond Resolution and the
Series 2012B Bond Resolution, all duties, covenaagseements and obligations of the Trust to the
Holders relating to the exclusion of interest frgmss income of the Holders of the Series 2012Ad30on
or the Series 2012B Bonds, as the case may befeflmral income tax purposes shall survive the
defeasance of the Series 2012A Bonds or the S20E2B Bonds, as the case may be.
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SUMMARY OF THE MASTER PROGRAM TRUST AGREEMENT

The following is a general summary of certain jsmns of the Master Program Trust Agreement
(the “Agreement”) made as of the 1st day of Novermh@95 by and among the Trust, the State, U.S.
Bank Trust National Association (as successor &eS$treet Bank and Trust Company, N.A.), as Master
Program Trustee thereunder, The Bank of New YorR)(h several capacities thereunder, and First
Fidelity Bank, N.A. (predecessor to First Union idaal Bank), in several capacities thereunderhas t
same may be amended and supplemented from tinmaeadn accordance with its terms. This summary
is not to be considered a full statement of thengeof the Agreement and, accordingly, is qualifisd
reference thereto and is subject to the full tagreof. Copies of the Agreement may be obtaineuoh fr
the Trust upon request. The section referencesrstbelow in parenthesis are to particular sectioins
the Agreement.

Definitions

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

“Authorized Officer” shall mean (i) in the case of the Trust, the Ghair, Vice Chairman or
Executive Director of the Trust, or any other parso persons designated by the board of the Twust b
resolution to act on behalf of the Trust under Aggeement; the designation of such person or person
shall be evidenced by a written certificate contajrthe specimen signature of such person or psrson
and signed on behalf of the Trust by its Chairniignyice Chairman or its Executive Director; (ii) the
case of the State, the Governor of the State, thie Sreasurer, any designee thereof duly auttaiize
writing by either the Governor of the State or 8tate Treasurer, or any successor thereto, (ithercase
of the Master Program Trustee, any person or pseraothorized in accordance with all applicable taw
perform any act or execute any document; the dasan of such person or persons shall be evidenced
by a written certificate containing the specimeagnature of such person or persons and evidencéukeby
corporate resolution or duly authorized executivéeo authorizing such person or persons or class of
persons to act on behalf of the Master Programt@eysnd (iv) in the case of any Future Trustegyriéu
Loan Servicer, Ineligible Future Trustee or Indllgi Future Loan Servicer, any person or persons
authorized in accordance with all applicable lawptrform any act or execute any document; the
designation of such person or persons shall beepgit by a written certificate containing the speci
signature of such person or persons and evidenc#ukebcorporate resolution authorizing such pexmon
persons or class of persons to act on behalf ofsanfp Future Trustee, Future Loan Servicer, Ingkgi
Future Trustee or Ineligible Future Loan Servicer.

“Borrowers” shall mean government units within the State kf@ate participated in and will in
the future participate in the New Jersey Wastewhteatment Financing Program.

“Coverage Financing Programs” shall mean collectively, or individually, as thase may be,
Coverage Providing Financing Programs or CoveraggeRing Financing Programs.

“Coverage Providing Financing Program3 shall mean the Prior Financing Programs, the 1995
Financing Program, all Future Financing Progrant ahlneligible Future Financing Programs (i.dl, a
Financing Programs other than the Excluded Fingnénograms).

“Coverage Providing Fund Loan Agreementsshall mean the loan agreements entered into and
to be entered into by the State and the BorrowardHfe Coverage Providing Financing Programs in
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accordance with the terms of all applicable lawspant to which the State has agreed and will aigree
make loans to such Borrowers for the purpose aiitimg Trust Projects.

“Coverage Receiving Financing Programisshall mean the 1995 Financing Program and all
Future Financing Programs (i.e. all Financing Paagg other than the Excluded Financing Programs and
the Ineligible Future Financing Programs.

“Coverage Receiving Trust Bondsshall mean the 1995 Trust Bonds and the FutunestTr
Bonds.

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

“Excluded Financing Programs shall mean Excluded Future Financing ProgramsthadPrior
Excluded Financing Programs.

“Excluded Future Financing Programs shall mean the Financing Programs for all years t
come beginning in 1996, within the meaning of amdtiie purposes set forth in the Agreement.

“Excluded Future Trust Bond Resolutiori shall mean any bond resolution of the Trust addpt
in accordance with all applicable law, includingtivaiut limitation the Act, authorizing the issuarafe
any series of Excluded Future Trust Bonds.

“Excluded Future Trust Bonds' shall mean the Trust Bonds issued to finance tToosins in
Excluded Future Financing Programs.

“Excluded Fund Loan Agreements shall mean the loan agreements entered into anoet
entered into by the State and the Borrowers folBkauded Financing Programs in accordance with the
terms of all applicable law, pursuant to which 8tate has agreed and will agree to make loanscto su
Borrowers for the purpose of financing Trust Priec

“Excluded Trust Bonds' shall mean annual revenue bonds to be issueddytust in one or
more series for Excluded Financing Programs.

“Excluded Trust Bond Resolutiori shall mean all Bond Resolution of the Trust a@optn
accordance with all applicable law, including witlhdimitation the Act, authorizing the issuanceaofy
series of Excluded Trust Bonds.

“Financing Program” shall mean the New Jersey Wastewater TreatmeostTFinancing
Program (each Financing Program may be referréeétein as the “Financing Program” preceded by the
year or the years and letter designation (i.eFfoancing Programs under which more than one sefies
the Trust Bonds are to be issued in any single @rpariod) of such Financing Program).

“Financing Program Deficiency shall mean, for the Coverage Receiving Finandtnggrams
only (i.e., a Financing Program Deficiency cannotw for any Prior Financing Program, any Ineligibl
Future Financing Program or any Excluded Finanditrggram), that deficiency in the applicable
Trustee’s receipt of moneys from the affected L8anvicer as more particularly defined in Sectior) 8(
of the Agreement.

“Fund Loan Agreement$ shall mean the Coverage Providing Fund Loan Ageds (i.e., the
Prior Fund Loan Agreements, the 1995 Fund Loan &gents, the Future Fund Loan Agreements, the
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Ineligible Future Fund Loan Agreements) and thellitied Fund Loan Agreements, all in accordance
with the terms of all applicable law, pursuant toieth the State has agreed or will agree, as the ay
be, to make a loan to such Borrowers for the pupddinancing Trust Projects.

“Future Financing Programs’ shall mean the Financing Programs for all yearscome
beginning in 1996, within the meaning of and fa& furposes set forth in the Agreement.

“Future Fund Loan Agreements shall mean the loan agreements to be enteredintbe State
and the Borrowers for the Future Financing Programaccordance with the terms of all applicable,law
pursuant to which the State will agree to makeam | such Borrowers for the purpose of financing
Trust Projects.

“Future Loan Servicers shall mean the Loan Servicers under the FuturanL&ervicing
Agreements.

“Future Loan Servicing Agreements shall mean the Loan Servicing and Trust Bondsu8sc
Agreements to be entered into for all Future Fiman@rograms.

“Future Trust Bonds” shall mean annual revenue bonds to be issuetiebytust in one or more
series for all Future Financing Programs.

“Future Trust Bond Resolution’ shall mean all Bond Resolution of the Trust a@opin
accordance with all applicable law, including witlhdimitation the Act, authorizing the issuanceaofy
series of Future Trust Bonds.

“Future Trust Loan Agreements’ shall mean the loan agreements to be enteredbntthe
Trust and the Borrowers for the Future FinancinggPams in accordance with the terms of all appleab
law, including without limitation the Act, pursuattt which the Trust will agree to make a loan talsu
Borrowers from a portion of the proceeds of Futlirast Bonds for the purpose of financing Trust
Projects.

“Future Trustees' shall mean the trustees for all Future Trust Bond

“Ineligible Future Financing Programs’ shall mean shall mean the Financing Programslior
years to come beginning in 1996, within the meawihand 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 IneligiklgéuFe Financing Programs in accordance with theger
of all applicable law, pursuant to which the Stai#t 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 $argiand
Trust Bonds Security Agreement to be entered imtdrfeligible Future Financing Programs.

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

“Ineligible Future Trust Bonds” shall mean annual revenue bonds to be issuetidy tust in
one or more series for Ineligible Future Finanddnggrams.
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“Ineligible Future Trust Bond Resolution” shall mean all Bond Resolution of the Trust adolpt
in accordance with all applicable law, includingtiwvaiut limitation the Act, authorizing the issuarafe
any series of Ineligible Future Trust Bonds.

“Ineligible Future Trustees’ shall mean the trustees of all Trust Bonds isstedinance
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 Ineligibléufe Financing Programs in accordance with thader
of all applicable law, including without limitatiotime Act, pursuant to which the Trust will agreeriake
a loan to such Borrowers from a portion of the peats of Ineligible Future Trust Bonds for the pggo
of financing Trust Projects.

“Loan Servicers shall mean the Ineligible Future Loan Servicéhg Prior Loan Servicers, the
1995 Loan Servicer and the Future Loan Servicers.

“Loan Servicing Agreement$ shall mean Ineligible Future Loan Servicing Agresnts, Prior
Loan Servicing Agreements, the 1995 Loan Servigiggeement and Future Loan Servicing Agreements.

“March 2nd Payment Subaccourit shall mean the March 2nd Payment Subaccount mvitnge
Master Program Trust Account created in accordariitethe provisions of Section 3 of the Agreement.

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

“New Jersey National Bank shall mean New Jersey National Bank of West TorntNew
Jersey, or any successor thereto, in its capasitiew Jersey National Bank, as Prior Loan Servicer,
New Jersey National Bank, as Prior Trustee, theb IP@istee and to the extent New Jersey National
Bank is appointed by the Trust as a Future LoariGar, Future Trustee, Ineligible Future Loan Seevi
or Ineligible Future Trustee for a specific Futlmancing Program or Ineligible Future Financing
Program, as the case may be, the Future Loan $erfAgture Trustee, Ineligible Future Loan Servimer
Ineligible Future Trustee, as the case may be.

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

“1995 Trust Bond Resolutiofi shall mean all Bond Resolution of the Trust aédptin
accordance with all applicable law, including witlhdimitation the Act, authorizing the issuanceaoify
series of 1995 Trust Bonds.

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

“1995 Loan Servicing Agreemeritshall mean the Loan Servicing and Trust Bondsu8gc
Agreement entered into for the 1995 Financing Rnwgr

“1995 Trust Loan Agreements shall mean the loan agreements entered into samebusly

with the Agreement by the Trust and the Borrowerstlie 1995 Financing Program in accordance with
the terms of all applicable law, including withduhitation the Act, pursuant to which the Trust has
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agreed to make a loan to such Borrowers from a@guodf 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 FinagcProgram Deficiency should not be distributed fo
any Prior Financing Program, any Ineligible Futli@ancing Program or any Excluded Financing
Program), that written notice of a Financing ProgrBeficiency as more particularly defined in the
Agreement.

“Outstanding” shall mean all Trust Bonds that are Outstandinden the terms of the applicable
Trust Bond Resolution authorizing the issuanceuohslrust Bonds.

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

“Prior Bond Insurers” shall mean the respective Bond Insurers, if amy,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 whictdb®f the Trust issued under the 1987 Financing
Program have been refunded.

“Prior Excluded Trust Bond Resolutiori’ shall mean all Bond Resolution of the Trust a@olpt
in accordance with all applicable law, includingtiwaiut limitation the Act, authorizing the issuarafe
any series of Prior Excluded Trust Bonds.

“Prior Excluded Trust Bonds” shall mean the Trust Bonds issued to finance fThu&ns in
Prior Excluded Financing Programs.

“Prior Financing Programs” shall mean the Financing Programs from 1989 thhoand
including 1994.

“Prior Loan Servicing Agreements shall mean each Loan Servicing and Trust Bonads. &y
Agreement executed by the Trust, the State and Baoh Loan Servicer in connection with each Prior
Financing Program.

“Prior Trust Bonds” shall mean the annual revenue bonds issued biringt, a portion of the
proceeds of which were used to fund Trust Loangémh Prior Financing Program.

“Rating Agency' shall mean individually, or collectively, as tlease may be, of the nationally
recognized rating agencies that have publishedgsfior any of the Coverage Receiving Bonds.

“Regulations” means the rules and regulations now or hereaftemylgated by the Trust
pursuant to the Act, including the regulations #edi “Wastewater Treatment Trust Procedures and
Requirements” (N.J.A.C. 7:22-4.4 seq.), and “Determination of Allowable Costs for Wastder
Treatment Fund and Wastewater Treatment Trust ElabAssistance” (N.J.A.C. 7:22-5¢t seq.), as the
same may from time to time be amended and supplkechen
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“Schedule AG-2 shall mean the schedule attached to the Agreeamitppendix A thereto, as
more fully described in Section 8(a) thereof.

“September 2nd Payment Subaccouhtshall mean the September 2nd Payment Subaccount
within the Master Program Trust Account createddoordance with the provisions of the Agreement.

“Special Coverage Amourit shall mean that additional amount of debt serdogerage to be
made available for Coverage Receiving Trust Bonaiw ffunds of or otherwise due the Trust or theeStat
as the case may be, at the times and in the amseintsrth in the Agreement, which amount, if reqdj
shall be expressed in a certificate of an Authakri@éficer of the Trust or of the Trust and the 8tats the
case may be, detailed in the Agreement (i) as eeptage of Coverage Receiving Trust Bonds, (iix as
whole number or (iii) through some other objecfivenula.

“Special Coverage Subaccouritshall mean individually or collectively, as thase may be, the
Special Coverage Subaccounts respectively createthe March 2nd Payment Subaccount and the
September 2nd Payment Subaccount within the M&stegram Trust Account, created in accordance
with the provisions of the Agreement.

“Subaccount$ shall mean individually or collectively, as thase may be, the March 2nd
Payment Subaccount and the Special Coverage Subdctwerein and the September 2nd Payment
Subaccount and the Special Coverage Subaccouseirthall within the Master Program Trust Account,
created in accordance with the provisions of thesAment.

“Trust Bond Resolutioni’ shall mean all Bond Resolution of the Trust a@opin accordance
with all applicable law, including without limitath the Act, authorizing the issuance of any seofes
Trust Bonds.

“Trust Bonds” shall mean collectively, or individually, as tlease may be, the Prior Trust
Bonds, the 1995 Trust Bonds, the Future Trust Boidsineligible Future Trust Bonds and the Exctlude
Trust Bonds.

“Trust Bonds Security Account shall mean collectively, or individually, as tltase may be,
the Trust Bonds Security Account established uedeh Loan Servicing Agreement, amounts on deposit
in which are to be held by the respective Loan i8ers in trust for the Holders of the series of stru
Bonds for which each such Loan Servicing Agreemes entered into.

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

“Trustees shall mean collectively or individually, as thase may be, the Prior Trustees, the
1995 Trustee, the Future Trustees and the Inedidgibture Trustees.

“Wastewater Treatment Fund shall mean the fund established and held by tageSinder the
State Revolving Fund Loan Program created by thagedrStates Environmental Protection Agency
pursuant to the Federal Water Quality Act of 1983,amended from time to time, or any successor
program, from which the State makes Fund Loans.
(Section 1)
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Trust Agreement, Pledge, Security Agreement and Swalpdinate Liens

The Master Program Trustee shall hold all moneyd securities deposited in the Master
Program Trust Account and all Subaccounts undeAgreement in trust for the benefit of the Holdefs
all Coverage Receiving Trust Bonds in accordandh thie terms thereof. Accordingly, in exercisitgy i
duties and obligations under the Agreement, thet&drogram Trustee shall act as a fiduciary fer th
benefit of such Bondholders.

To the extent the moneys and securities on depo#iie Master Program Trust Account are not
needed to make timely payment of debt service edHblders of the Coverage Receiving Trust Bonds in
accordance with the term of the Agreement, The &aBrogram Trustee shall hold all moneys and
securities deposited in the Master Program TrusbAnt and all Subaccounts thereunder in trusther t
benefit of the Trust and State in accordance viignhterms thereof. Accordingly, in exercising itgies
and obligations under the Agreement, the Mastegrfaro Trustee shall act as a fiduciary for the hbienef
of the Trust and the State.

The pledge made in the Agreement and the dutmsgnants, obligations and agreements set
forth therein to be observed and performed by doemalf of the Master Program Trustee shall betfer
equal and ratable benefit, protection and secofithe Holders of any and all of the Coverage Rengi
Trust Bonds, all of which, regardless of the timeaimes of their issue or maturity, shall be of algquank
without preference, priority, or distinction aslien or otherwise with respect to their securitienest in
and to the Master Program Trust Account and allaBobunts therein, except as expressly provided in o
permitted by the Agreement. The Master Progransf€rj as security for the payment of the principal
and redemption premium, if any, of, and the intemy the Coverage Receiving Trust Bonds and as
security for the observance and performance ofaingr duty, covenant, obligation or agreement ef th
Master Program Trustee under the Agreement altaor@ance with the provisions thereof, does grant a
security interest in and further does grant, bargaell, convey, pledge, assign and confirm to the
respective Trustees of the Coverage Receiving TBastds the moneys and securities in the Master
Program Trust Account and all Subaccounts therdihe pledge made by the Agreement is valid and
binding from the time when the pledge is made amgl Master Program Trust Account and all
Subaccounts therein shall immediately be subjetitegdien of such pledge without any physical detiv
thereof or further act and regardless of whethéd bg the Master Program Trustee or the respective
Trustees, and the lien of such pledge shall be\aadd binding as against all parties having claansng
under the Agreement against the Master Progrant@eusespective of whether such parties have @aotic
thereof.

The Agreement shall constitute a security agre¢meder the New Jersey Uniform Commercial
Code with respect to the funds and securities énMlaster Program Trust Account and all Subaccounts
therein and the Master Program Trustee will exeard deliver to the Trustees of all Coverage
Receiving Trust Bonds on demand, and irrevocabpoayts such respective Trustees, or any officer of
any such Trustees, the attorney-in-fact of the BtaBrogram Trustee to execute, deliver and fildhsuc
financing statements and other instruments as Sucstees or the Trust may require in order to perfe
and maintain such security interest under the Nensey Uniform Commercial Code upon the funds and
securities in the Master Program Trust Accounta@h8ubaccounts therein.

Except for the pledge of the funds and securitiethe Master Program Trust Account and all
Subaccounts therein made for the benefit of thedétsl of the Coverage Receiving Trust Bonds, the
Master Program Trustee shall not grant and alhefgarties to the Agreement shall not cause thadvias
Program Trustee to grant to any party any rightsiarest in and to any such funds and securitighé
Master Program Trust Account and all Subaccourgseth, which interest is on a parity basis withsor
superior to the lien established by the Agreemeintte benefit of the Holders of the Coverage Reéwgi
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Trust Bonds (now existing and to be created). Nbstanding the foregoing, with the written conseht
the Trust, the Master Program Trustee may andeaivtitten direction of the Trust, the Master Pragra
Trustee shall grant an interest in and to suchdwamt securities in the Master Program Trust Actoun
and all Subaccounts therein, which interest is glibate to the lien established by the AgreementHe
benefit of the Holders of the Coverage ReceivingsTiBonds (how existing and to be created). This
subordinate lien in and to such funds and secsritiethe Master Program Trust Account and all
Subaccounts therein may be established withoubéleel to obtain the consent of the Trustees foher t
Holders of any series of Coverage Receiving Trustd®, which Trustees and Holders shall have nda righ
to preclude the establishment of such subordimets.l (Section 2)

Resignation

The Master Program Trustee may at any time resmgph Iz discharged of the duties and
obligations created under the Agreement by giviagless than sixty (60) days’ written notice to takk
parties to the Agreement and mailing notice theteothe Trustees of all Coverage Receiving Trust
Bonds then Outstanding (for distribution by suchslees to the Holders of the Coverage ReceivingtTru
Bonds), specifying the date when such resignatiail $ake effect and if known, setting forth themea
and address of the successor Master Program Traistethe name and phone number of a contact person
for the Master Program Trustee. To the extentimdtided in the notice distributed by the predecess
Master Program Trustee, this latter informationlisha mailed to the parties to the Agreement and to
such Trustees (for distribution by such Trusteeth&éoHolders of the Coverage Receiving Trust Bonds)
by the successor Master Program Trustee promptbn uts having accepted the rights, duties and
obligations of Master Program Trustee. Such regign shall take effect upon the day specifieduohs
notice unless previously a successor Master Prognastee shall have been appointed by the Trust, in
which event such resignation shall take effect lo@ appointment of such successor Master Program
Trustee immediately after transfer of the dutied abligations of Master Program Trustee under the
Agreement (including without limitation, the traesfof all moneys and securities on deposit in the
Master Program Trust Account) to the successor dddatogram Trustee, or unless a successor Master
Program Trustee shall not have been appointed dylthst, in which event such resignation shall not
take effect until immediately after a successor telaBrogram Trustee is appointed and has trandferre
the duties and obligations of Master Program Teustader the Agreement (including without limitation
the transfer of all moneys and securities on defroghe Master Program Trust Account) to the sasoe
Master Program Trustee. (Section 2)

Removal

The Master Program Trustee may be removed at amg. ti(i) by an instrument or concurrent
instruments in writing, filed with the Master Pragr Trustee, and signed by the Holders of a majarity
principal amount of the Coverage Receiving Trushd@othen Outstanding or their attorneys-in-facydul
authorized, excluding any such Trust Bonds heldobyfor the account of the Trust, (ii) upon a
determination by the Trust, in its sole discretithrat the compensation charged by the Master Bnogr
Trustee is excessive for the duties, obligatiorss ather services to be performed under the Agreemen
by a resolution of the Trust filed with the MasRrpogram Trustee or (iii) for just cause, by a regoh of
the Trust filed with the Master Program Trusteeoniptly upon having accepted the rights, duties and
obligations of Master Program Trustee, the suceeslsster Program Trustee shall mail a copy of any
such instrument or resolution to the Holders of@Gdverage Receiving Trust Bonds then Outstanding
along with the name and address of the successsteM&rogram Trustee and the name and phone
number of a contact person for the Master Progreustée. (Section 2)
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Appointment of Successor Master Program Trustee

In case at any time the Master Program Trustee dsadin or shall be removed or shall become
incapable of acting, or shall be adjudged a bartksumsolvent, or if a receiver, liquidator or canvator
of the Master Program Trustee, or of its propeshall be appointed, or if any public officer shalke
charge or control of the Master Program Trusteepfoits property or affairs, a successor may be
appointed by the Trust by a duly executed writtestrument signed by an Authorized Officer of the
Trust, but if the Trust does not appoint a sucaebaster Program Trustee within forty-five (45) day
then a successor may be appointed by the Holdeaswddjority in the aggregate of the principal antoun
of the Coverage Receiving Trust Bonds then Outstgnexcluding any such Trust Bonds held by or for
the account of the Trust, by an instrument or calecu instruments in writing signed and acknowletige
by such Bondholders or by their attorneys-in-fadiycauthorized and delivered to such successor éfast
Program Trustee, notification thereof being givenhe Trust, the State, the predecessor Masterdrog
Trustee and any existing Loan Servicers and Trastee

If in a proper case no appointment of a succdgsmter Program Trustee shall be made pursuant
to the foregoing provisions of Section 2 of the égnent within forty-five (45) days after the Master
Program Trustee shall have given to the Trust @mrittotice as provided in Section 2(d) or after cavay
in the office of the Master Program Trustee shallehoccurred by reason of its inability to act, Meester
Program Trustee or the Holder of any Coverage RexeiTrust Bond may apply to any court of
competent jurisdiction to appoint a successor Madtegram Trustee. Said court may thereupon, after
such notice, if any, as such court may deem pr@mgint a successor Master Program Trustee.

Any Master Program Trustee appointed under thgigioms of this caption in succession to the
Master Program Trustee shall be a bank or trusipamm or national banking association or corporation
in good standing, doing business and having itscpal office in the State or any contiguous stetdy
authorized to exercise trust powers, subject tongxation by federal or state authority, having &alpi
stock and surplus aggregating at least $50,000j0@tere be such a bank or trust company or nation
banking association or corporation willing and atideaccept the office of Master Program Trustee on
reasonable and customary terms and authorized ipprade action and by law to perform all the duties
imposed upon it by the Agreement, and authorizedcbsporate action and by law to make the
representations and warranties of Master Prograostde under the Agreement (except that any
representations and warranties therein relatinght® Master Program Trustee’s organization and
existence in the State of New York shall relat¢h state of organization and existence of anyessar
Master Program Trustee). (Section 2)

Transfer of Rights and Property to Successor MasteProgram Trustee

Any successor Master Program Trustee appointederuride Agreement shall execute,
acknowledge and deliver to its predecessor Mastagr8m Trustee, and also to the Trust, an instramen
accepting such appointment, and thereupon suctessmcMaster Program Trustee, without any further
act, deed or conveyance, shall become fully vesiiid all moneys, estates, properties, rights, pewer
duties and obligations of such predecessor Mastegr&m Trustee, with like effect as if originallgmed
as Master Program Trustee; but the Master Prograustde ceasing to act shall nevertheless, on the
written request of the Trust or of the successost®laProgram Trustee, execute, acknowledge and
deliver such instrument of conveyance and furtlssueance and do such other things as may reasonably
be required for more fully and certainly vestinglaonfirming in such successor Master Program €gust
all the right, title and interest of the predeceddaster Program Trustee in and to any propertg bglit
under the Agreement, and shall pay over, assigrdalider to the successor Master Program Trustge an
money or other property subject to the trusts amdlitions set forth in the Agreement. Should aegd)
conveyance or instrument in writing from the Tri&t required by such successor Master Program
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Trustee for more fully and certainly vesting in asmhfirming to such successor Master Program Teuste

any such estates, rights, powers and duties, adyalinsuch deeds, conveyances and instruments in
writing shall, on request, and so far as may béaited 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 estabbsh single account with two subaccounts and
two further subaccounts therein to be held in tfiostthe benefit of the Holders of the Coverage
Receiving Trust Bonds and secondarily, the Trust @ne State, all in accordance with the terms and
conditions of the Agreement, the “Coverage RecgiviFinancing Program Master Program Trust
Account,” which account may be referred to in thgréement or in any document relating to any
Coverage Receiving Financing Program as the “M&3tegram Trust Account.” All moneys received
from the Loan Servicers in accordance with the seofithe Loan Servicing Agreements for deposihi t
Master Program Trust Account shall be immediatelgasited in the Master Program Trust Account and
held, invested and disbursed strictly in accordamitle the terms of the Agreement. Within the Maste
Program Trust Account, the Master Program Trudted sreate a “March 2nd Payment Subaccount” and
a “September 2nd Payment Subaccount.” Upon recéiptCertificate of an Authorized Officer of the
Trust and the State in accordance with the Agreeémem certificate of an Authorized Officer of the
Trust in accordance with the Agreement, the MaBreigram Trustee shall create a “Special Coverage
Subaccount” within each of the March 2nd and Sepbt&n2nd Payment Subaccounts. Amounts to be
deposited by the Master Program Trustee in the éhd@togram Trust Account under the Agreement
shall be deposited in the Master Program Trust Art@nd shall not be deposited in any Subaccount
unless and until expressly authorized and diretitedeunder. Amounts to be deposited by the Master
Program Trustee in any Subaccount specified iiitireement shall be deposited in any such Subaccount
and shall not be deposited in the Master ProgramtTAccount or any other Subaccount unless andl unti
expressly authorized and directed thereunder. ti(Be8)

Future Financing Programs, Ineligible Future Finandng Programs and Excluded Future Financing
Programs

The Trust shall exclusively determine whether e&iancing Program (including without
limitation Financing Programs pursuant to whichsErBonds issued under any prior Financing Program
are to be refunded, subject to the limitation sethf below) pursuant to which a series of Trust @ois
to be issued for the years 1996 and thereaftel Bhad Future Financing Program, an Ineligible Faitu
Financing Program or an Excluded Future Financimgiam, which determination shall be made by the
Trust in accordance with all applicable law, anthwhe interests of the Trust's statutory objeciead
with the best interests of the Financing ProgranhigmParticipants in mind; provided, however, ttiet
Trust shall not include a series of Trust BondsiRuture Financing Program if such inclusion would
cause the coverage ratios provided by all Covefageiding Financing Programs (assuming such
inclusion) for the benefit of all Coverage RecegviRinancing Programs (assuming such inclusion) to
drop below the coverage ratios established for pwoyrams rated in the highest rating category by
Standard & Poor’'s Corporation. Such determinasball be dispositively evidenced by the Trust's
delivery of a fully authorized and executed cecstife delivered to the Master Program Trustee aed th
State in substantially the form attached to theeg&grent. Notwithstanding any other provision to the
contrary, for all Financing Programs that are ttumd Trust Bonds issued under any prior Coverage
Providing Financing Program, the Trust must deteenthat such new Financing Program shall be either
a Future Financing Program or an Ineligible Futtirencing Program. (Section 4)
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Investment by the Master Program Trustee of Money®n Deposit in the Master Program Trust
Account

All moneys deposited by the Master Program Truisteébe Master Program Trust Account shall
be invested by the Master Program Trustee in Invest Securities as directed in writing by an
Authorized Officer of the Trust; provided howevtrat the Trust shall not direct investments of nysne
on deposit in the Master Program Trust Accountrip manner that would cause any series of Coverage
Receiving Trust Bonds that when issued, the intenesvhich is excludable from the gross incomehef t
Holders thereof, to lose such exclusion. ShouédTrust fail to deliver to the Master Program Tegst
written instructions as to the investment of monegdeposit in the Master Program Trust Accourd, th
Master Program Trustee shall invest all of suchegerin Investment Securities described in claugef(a
the definition thereof that otherwise conform wilie terms of the Agreement and that will maturéer
subject to tender or other return conveyance tdhster Program Trustee at a known value that is at
least equal to the principal amount invested byMiaster Program Trustee at the option of the Master
Program Trustee, as holder of such investmentate than the March 1 or September 1 immediately
following the date of any such investment. The tdafrogram Trustee may rely on the representations
of an Authorized Officer of the Trust that any suchestment is made in accordance with the ternds an
conditions of the Agreement. (Section 7)

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

(@) Appendix A; Scheduled Deposits in the MastegPam Trust Account.

0] Attached to the Agreement is a series of dales, one for each respective
Coverage Providing Financing Program, of the an®woftand the dates on which all payments
of principal are scheduled to be made by Borrowsrder all Coverage Providing Fund Loan
Agreements entered into with respect to each swstei@ge Providing Financing Program. Each
such schedule contained in Appendix A-1 to the Agrent shall at all times equal the aggregate
of all amounts set forth in Exhibit A-2 to all su€loverage Providing Fund Loan Agreements.
To the extent applicable, such schedules shall atge that a particular Coverage Providing
Financing Program is also a Coverage Receivingri€ing Program.

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

Attached to the Agreement as Appendix A-2 is ggregate compilation for all Coverage
Providing Financing Programs of the aggregate paysnef principal scheduled to be made by
Borrowers under all Coverage Providing Fund Loamne&gients to provide additional security to
the Holders of all Outstanding Coverage ReceivingsfBonds on each March 1 and September
1 that such Coverage Receiving Trust Bonds aredsibbe to be Outstanding in accordance with
the terms of the Agreement. The schedule contamégpendix A-2 to the Agreement shall at
all times equal the aggregate of all amounts seh fim Exhibit A-2 to all Coverage Providing
Fund Loan Agreements as of each such March 1 apte@ber 1, and such schedule shall be
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used by the Master Program Trustee to make thalatittns required by Sections 8(f)(ii)(A)(I)
and 8(f)(iii)(A)(1) thereof.

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

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

(b) Preliminary Notice of Financing Program Dediocy for Coverage Receiving Financing
Programs. On the fifteenth (15th) day of the mdptithe first Business Day thereafter if such dsiieot
a Business Day) preceding each March 1 and Septehfoe all years in which any Coverage Receiving
Trust Bonds are Outstanding, each Trustee for aaly $rust Bonds that does not have sufficient meney
on deposit in the Revenue Fund and the Debt SeRuoe (as such terms are defined in the Trust Bond
Resolution authorizing the issuance of any suchstfBonds) to pay the principal of and interest ochs
Trust Bonds due on any such March 1 or Septemliséall promptly notify (the “Preliminary Notice of
Financing Program Deficiency”) via telecopy withsfi class mail follow up to the Trust, the Stahe t
Loan Servicer for the affected Coverage Receivimgtcing Program and the Master Program Trustee of
any such deficiency. If as of any such fifteertbtf) day the Master Program Trustee has not redeiv
the full amount of Fund Loan repayments for anyegioverage Receiving Financing Program set forth
on Appendix A-1 to the Agreement and the MastergRnm Trustee has not received a Preliminary
Notice of Financing Program Deficiency, the Mastengram Trustee shall immediately notify the Trust,
the State, and each of the Loan Servicer and thstde for such affected Coverage Receiving Fingncin
Program, and any such Loan Servicer and Trustdevehdly that the issuance of a Preliminary Notife
Financing Program Deficiency was not warranted itbstanding the reduced amount of Fund Loan
repayments actually received by the Master Progiaostee under any such Coverage Receiving
Financing Program.

Conversely, to the extent the Loan Servicer far #ifected coverage Receiving Financing
Program has mistakenly or otherwise withheld arghsmoneys from any such Trustee or has received
moneys in the interim that are required to be diggmsn such Loan Servicer's Trust Bonds Security
Account under the applicable Loan Servicing Agreetmany such Loan Servicer shall immediately
contact such Trustee and immediately thereupondiahsuch moneys to such Trustee for deposit in such
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Revenue Fund. Promptly thereafter, such Loan &anghall notify the Trust, the State, the affected
Trustee and the Master Program Trustee of sucbracti

All moneys received by the Loan Servicer for tHée@ed Coverage Receiving Financing
Program (after a Preliminary Notice of Financingpdg®am Deficiency has been issued) through and
including the close of business on the third Bussneay immediately preceding each such March 1 and
September 1 (or the next Business Day if such daysiot Business Days) shall be immediately paid to
the Trustee for any such Coverage Receiving FimgnBrogram for deposit in such Trustee’'s Revenue
Fund; provided however, that to the extent suchL®arvicer has, prior to the close of businessuzh s
third immediately preceding Business Day, recei@rd paid over (i) to the Trustee in the aggregate a
amount sufficient to satisfy the requirement of fheist Bonds Security Account set forth in the
applicable section of such Loan Servicing Agreemnfeet a requirement in the 1995 Loan Servicing
Agreement or the applicable Future Loan Servicimgye@ment, as the case may be, similar to the
requirements of Section 3(c)(i) and 3(c)(iii) oktRrior Loan Servicing Agreements), (ii) to the Strin
the aggregate an amount sufficient to satisfy thmiaistrative fees due and owing to the Trust urider
1995 Trust Loan Agreement or the applicable Fulutest Loan Agreement, as the case may be (i.e. a
requirement in the 1995 Loan Servicing Agreemertherapplicable Future Loan Servicing Agreement,
as the case may be, similar to the requirement axfti® 3(c)(ii) of the Prior Loan Servicing
Agreements), and (iii) to the State in the aggregat amount sufficient to satisfy any administeafiees
due and owing the State under the 1995 Fund Loamehgent or the applicable Future Fund Loan
Agreement, as the case may be (i.e. a requireméhéil995 Loan Servicing Agreement, as the cage ma
be, similar to the requirements of Section 3(cifvkertain Prior Loan Servicing Agreements), anghsu
excess amounts received by such Loan Servicer Iskathmediately transferred to the Master Program
Trustee for immediate deposit in the Master Progfanst Account. The Loan Servicer shall notify the
Trust, the State, the Master Program Trustee amaffiected Trustee of all such amounts received and
paid by the Loan Servicer after the distribution tbeé Preliminary Notice of Financing Program
Deficiency.

(c) Allocation of and reimbursement for Financifgogram Deficiencies for Coverage
Receiving Financing Programs. No later than 9:30. aon the second Business Day immediately
preceding each March 1 and September 1 (or theBiesihess Day if such days are not Business Days)
for all years in which the Coverage Receiving TrBshds are Outstanding, the Trustee for any such
Trust Bonds that does not have sufficient moneysdeposit as of the close of business on the
immediately preceding Business Day in the ReverurelFand the Debt Service Fund (as such terms are
defined in the Trust Bond Resolution authorizing iesuance of any such Trust Bonds) to pay the
principal of and interest on such Trust Bonds doneany such March 1 or September 1 shall promptly
notify (the “Notice of Financing Program Deficierityia telecopy with first class mail follow up the
Trust, the State, the Loan Servicer for the afféélimancing Program and the Master Program Trustee
the existence and the amount of any such deficiéacyinancing Program Deficiency”). The Master
Program Trustee shall review each Notice of Finapd?rogram Deficiency, immediately confirm the
terms thereof with the affected Trustee and bagmuh uhe terms set forth in the Notice of Financing
Program Deficiency as confirmed (or such revisedhseupon such review, as the case may be), take the
following action.

0] To the extent the Master Program Trustee tiragly received only one (1)
Notice of Financing Program Deficiency, the Maddeogram Trustee shall, no later than 1:00
p.m. on the Business Day immediately precedingsargh March 1 or September 1 (or the next
Business Day if such days are not Business Dagg)the affected Trustee from funds on deposit
in the Master Program Trust Account (including &libaccounts therein) the amount of the
Financing Program Deficiency. If the amount onaipin the Master Program Trust Account is
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less than the Financing Program Deficiency, the téfaBrogram Trustee shall pay all such
moneys on deposit in the Master Program Trust Acttauthe affected Trustee.

(ii) To the extent the Master Program Trusteetimasly received more than one (1)
Notice of Financing Program Deficiency and the aggte Financing Program Deficiencies are
less than or equal to the amount on deposit inMaster Program Trust Account, the Master
Program Trustee shall, no later than 1:00 p.m.henBusiness Day immediately preceding any
such March 1 or September 1 (or the next BusinessiDsuch days are not Business Days), pay
the affected Trustees from funds on deposit inMlaster Program Trust Account (including all
Subaccounts therein) the respective amounts of ®athFinancing Program Deficiency.

(i) To the extent the Master Program Trustes tiaely received more than one (1)
Notice of Financing Program Deficiency and the aggte Financing Program Deficiencies are
greater than the amount on deposit in the MastegrBm Trust Account (including all
Subaccounts therein), the Master Program Trustaé sh

(A) no later than 5:00 p.m. on the second Busirigay immediately preceding
any such March 1 or September 1 (or the next BasiBay if such days are not Business
Days), make an allocation of the amounts on deposithe Master Program Trust
Account (including all Subaccounts therein) asoiab:

each affected Trustee shall be entitled to anuatn@qual to their

allocable share of the moneys available in the &taBrogram Trust Account
(including all Subaccounts therein) determined hyitiplying the sum of such

moneys available by a fraction, the numerator ofictvhis their Financing

Program Deficiency, and the denominator of whiclthis sum of all Financing
Program Deficiencies set forth in all Notices ohd&cing Program Deficiencies
timely received by the Master Program Trustee a%$:00 p.m. on any such
second Business Day immediately preceding any Manich 1 or September 1
(or the next Business Day if such days are notritassi Days); and

(B) no later than 1:00 p.m. on the Business Dapédiately preceding any such
March 1 or September 1 (or the next Business Daydh days are not Business Days),
pay the affected Trustees from funds on deposthénMaster Program Trust Account
(including all Subaccounts therein) the respect@®cable amounts of each such
Financing Program Deficiency as determined in sauis# (A) above.

(iv) To the extent the Master Program Trusteedgiired to make payments from the
Master Program Trust Account (including all Subacts therein) to certain Trustees for
Coverage Receiving Financing Programs in accordamitle the terms above, the Master
Program Trustee shall make such payme&hRST, from the Master Program Trust Account (and
not the Subaccounts thereidECOND, to the extent necessary, from the March 2nd Payme
Subaccount or the September 2nd Payment Subac@nanot the Subaccounts therein), as the

case may be, an@HIRD, to the extent necessary, from the applicable i&pe&coverage
Subaccounts.

(d) Amounts received by the Loan Servicer in CagerReceiving Financing Programs after

the issuance of the Notice of Financing Programdimfcy. Any past due Fund Loan repayments or past
due Trust Loan repayments (including the paymenatef charges thereon), the overdue nature of which
caused the issuance of a Notice of Program Defigiereceived by any such Loan Servicer after the
issuance of the Notice of Program Deficiency shigibn receipt of such amounts by any such Loan
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Servicer be promptly paid to the Master Programste® for deposit in the Master Program Trust
Account. The Master Program Trustee shall immedtjiatotify in writing the Trust and the State othu
receipt. All such amounts, together with the ieseithereon, shall be distributed by the Mastegro
Trustee from the Master Program Trust Account andubaccounts in accordance with the terms of the
Agreement.

(e) Periodic Transfer of all amounts on deposithi@ Master Program Trust Account from
Coverage Providing Financing Programs.

0] All amounts on deposit in the Master Programust Account (from deposits
made therein under Coverage Providing Financinggfaros) on each March 1 and each
September 1 (or the next Business Day if such deysiot Business Days) for all years in which
any Coverage Receiving Trust Bonds are Outstansiiadl provide additional security for the
Holders of any such Coverage Receiving Trust Bahadsugh the transfer by the Master Program
Trustee of all or a portion of such funds to certarustees for any such Coverage Receiving
Trust Bonds at the times and in the amounts s#t foithe Agreement.

(i) All amounts on deposit in the Master Progrdmust Account (from deposits
made therein under Coverage Providing Financinggiaros but excluding all amounts in the
Subaccounts) on the Business Day immediately sdougeach March 1 (or the next Business
Day if such day is not a Business Day) for all gesr which any Coverage Receiving Trust
Bonds are Outstanding shall be promptly transfelrgdhe Master Program Trustee from the
Master Program Trust Account to the September 2agimént Subaccount for disbursement
FIRST, to the extent needed to satisfy Financing Prodpeficiencies to the affected Trustee on
the immediately following September 1st (or thetrigusiness Day is such day is not a Business
Day) in accordance with the terms of the AgreenaeitSECOND, to the extent not so required,
to the parties and for disbursement on the immelgigbllowing September 2 (or the next
Business Day is such day is not a Business Daggdénrdance with the Agreement.

(i) All amounts on deposit in the Master Pragrarust Account (from deposits
made therein under Coverage Providing Financingyiaros but excluding all amounts in the
Subaccounts) on the Business Day immediately sdougesach September 1 (or the next
Business Day if such day is not a Business Dayplloyears in which any Coverage Receiving
Trust Bonds are Outstanding shall be promptly feansd by the Master Program Trustee from
the Master Program Trust Account to the March 2iagnient Subaccount for disbursement
FIRST, to the extent needed to satisfy Financing Prodbafiiciencies to the affected Trustees on
the immediately following March 1st (or the nextdhwess Day is such day is not a Business
Day) in accordance with the terms of the AgreenagtSECOND, to the extent not so required,
to the parties and for disbursement on the immelgidbllowing March 2 (or the next Business
Day is such day is not a Business Day) in accorganth the Agreement.

() Distributions from the March 2nd and Septembed Payment Subaccounts.

0] All amounts on deposit in the March 2nd Pagimé&ubaccount and the
September 2nd Payment Subaccount of the MasterdPnogrust Account on each March 1 and
each September 1 (or the next Business Day if dagh are not Business Days) for all years in
which any Coverage Receiving Trust Bonds are Oudistg shall provide additional security for
the Holders of any such Coverage Receiving TrustdBathrough the transfer by the Master
Program Trustee of all or a portion of such funolscértain Trustees for any such Coverage
Receiving Trust Bonds at the times and in the artsoset forth in the Agreement.
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(i) All amounts on deposit in the September Bayment Subaccount of the Master
Program Trust Account (other than the amounts guosiein the Special Coverage Subaccount
within the September 2nd Payment Subaccount) oféipeember 2 referred to in Section 8(e)(ii)
of the Agreement or on the September 2 immedidtdlgwing the September 1 referred to in
Section 8(f)(iii)(A) of the Agreement, as the casay be (or the next Business Day if such day is
not a Business Day), shall be transferred on seghefber 2 (or the next Business Day if such

day is not a Business Day) to the following partiethe following amounts and in the following
order:

(A) Unless the Master Program Trustee has redewvecertificate of an
Authorized Officer of each of the Trust and thet&tarecluding the retention of amounts
otherwise due the State in the Master Program Thasbunt (and its Subaccounts) in
accordance with this subclause (A), retained byMlaster Program Trustee for transfer
to the March 2nd Payment Subaccount of the MastegrBm Trust Account to provide
additional security for the Holders of all OutstangdCoverage Receiving Trust Bonds on
the immediately following March 1 through the sulpsent transfer by the Master
Program Trustee of all or a portion of such fundscertain Trustees for any such
Coverage Receiving Trust Bonds at the times anthénamounts set forth in Sections
8(c) and 8(f)(i) of the Agreement, that amoungny, equal to the difference between

(1) the amount that is scheduled for deposithim Master Program Trust
Account from Coverage Providing Financing Progransording to Appendix
A-2 to the Agreement (excluding any amounts schemtldbr deposit in the
Subaccounts) on the September 1 (or the next BasgiDay if such day is not a
Business Day) immediately preceding the Septembrefe2red to above (or the
next Business Day if such day is not a Business ;e

(I the amount that is actually on deposit ie thlaster Program Trust
Account (excluding any amounts scheduled for deposihe Subaccounts and
after any payment from the Master Program Trustofiat to certain Trustees for
Coverage Receiving Financing Programs in accordawmite the terms of
Sections 8(c) and 8(e)(i) of the Agreement) on sugh 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 dumiadstrative fees and/or late
charges owed to the Trust under the 1995 Trust lAgmeement or any Future Trust
Loan Agreement, provided that the Trust notify Master Program Trustee in writing
(via telecopy or otherwise) of any such deficienmay later than 9:30 a.m. on such
September 2 (or the next Business Day if such slagt a Business Day);

© To the extent the Master Program Trusteerbesived a certificate of an
Authorized Officer of each of the Trust and thet&tsetting forth that portion of the
Special Coverage Amount, if any, in effect for tkenediately following March 1 (or the
next Business Day if such day is not a Business) D@t is not to be funded with an
equity contribution of the Trust, retained by thedier Program Trustee for transfer to
the Special Coverage Subaccount within the Marcth Payment Subaccount of the
Master Program Trust Account to provide additiosaturity for the Holders of the
Coverage Receiving Trust Bonds for the immediafeljowing March 1 (or the next
Business Day if such day is not a Business Dayarinamount equal to the Special
Coverage Amount; and
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(D) To the State the balance of all such amoantdeposit in the September
2nd Payment Subaccount (other than the amountseposd in the Special Coverage
Subaccount within the September 2nd Payment Subatdel RST for repayment of its
Fund Loans for deposit in the Wastewater Treatrkemid, SECOND for repayment of
any administrative fees owed to the State under @oyerage Providing Fund Loan
Agreements for any authorized purpose under agpédaw, THIRD for payment of any
late charges owed to the State under any Covenamyedihg Fund Loan Agreement for
any authorized purpose under applicable law B@WRTH as payment for any interest
income on amounts on deposit in the Master Programat Account and the September
2nd Payment Subaccount (i.e. excluding the Spé&wakrage Subaccount therein) that
have not been previously distributed in accordanmite the terms of the Agreement for
any authorized purpose under applicable law.

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

(A) Unless the Master Program Trustee has redeivecertificate of an
Authorized Officer of each of the Trust and thet&tarecluding the retention of amounts
otherwise due the State in the Master Program TA&asbunt (and its Subaccounts) in
accordance with this subclause (A), retained byMlaster Program Trustee for transfer
to the September 2nd Payment Subaccount of theeM&sbgram Trust Account to
provide additional security for the Holders of @litstanding Coverage Receiving Trust
Bonds on the immediately following September 1 tiglothe subsequent transfer by the
Master Program Trustee of all or a portion of sfugids to certain Trustees for any such
Coverage Receiving Trust Bonds at the times anthenamounts set forth in Sections
8(c) and 8(f)(i) of the Agreement, that amoungnfy, equal to the difference between

(1) the amount that is scheduled for deposithim Master Program Trust
Account from Coverage Providing Financing Progransording to Appendix
A-2 to the Agreement (excluding any amounts schextidbr deposit in the
Subaccounts) on the March 1 (or the next Businesg iDsuch day is not a
Business Day) immediately preceding the March @rrefl to in Section 8(f)(iii)
above (or the next Business Day if such day isar®tisiness Day); and

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

(B) To the Trust in the amount of any past dumiadtrative fees owed to
the Trust under the 1995 Trust Loan Agreement grFuture Trust Loan Agreement,
provided that the Trust notify the Master Programstee in writing (via telecopy or
otherwise) of any such deficiency no later thar0%3n. 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 Trusteeréesived a certificate of an
Authorized Officer of each of the Trust and thet&tsetting forth that portion of the
Special Coverage Amount, if any, in effect for ihmmediately following September 1
(or the next Business Day if such day is not a Bess Day) that is not to be funded with
an equity contribution of the Trust, retained by Master Program Trustee for transfer to
the Special Coverage Subaccount within the Septe@iik Payment Subaccount of the
Master Program Trust Account to provide additiopaturity for the Holders of the
Coverage Receiving Trust Bonds for the immediatellpwing September 1 (or the next
Business Day if such day is not a Business Dayaninamount equal to the Special
Coverage Amount; and

(D) To the State the balance of all such amoantdeposit in the March 2nd
Payment Subaccount (other than the amounts on idejmoshe Special Coverage
Subaccount within the March 2nd Payment SubaccduRS3T for repayment of its Fund
Loans for deposit in the Wastewater Treatment FE@,OND for repayment of any
administrative fees owed to the State under anye@me Providing Fund Loan
Agreements for any authorized purpose under afgdidaw, THIRD for payment of any
late charges owed to the State under any Covenagedihg Fund Loan Agreement for
any authorized purpose under applicable law BOWRTH as payment for any interest
income on amounts on deposit in the Master Programet Account and the March 2nd
Payment Subaccount (i.e. excluding the Special ageeSubaccount therein) that have
not been previously distributed in accordance \lig terms of the Agreement for any
authorized purpose under applicable law.

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

(1) From March 2 through and including the imneadly following September 1 of
any year in which Coverage Receiving Trust Bon@sQutstanding, the Master Program Trustee
shall deposit in the Special Coverage Subaccouhimihe September 2nd Payment Subaccount
of the Master Program Trust Account that portionthad Special Coverage Amount, if any, in
effect for any such September 1 funded with antgaquantribution of the Trust as so designated
and as set forth in an accompanying certificatarofAuthorized Officer of the Trust to provide
additional security for the Holders of the Coverageceiving Trust Bonds for any such
September 1 in an amount equal to all or a podidhe Special Coverage Amount;

(i) From September 2 through and including timeniediately following March 1 of
any years in which Coverage Receiving Trust Bonds @utstanding, the Master Program
Trustee shall deposit in the Special Coverage Suhent within the March 2nd Payment
Subaccount of the Master Program Trust Account poation of the Special Coverage Amount,
if any, in effect for any such March 1 funded wih equity contribution of the Trust as so
designated and as set forth in an accompanyinticate of an Authorized Officer of the Trust to
provide additional security for the Holders of fieverage Receiving Trust Bonds for any such
March 1 in an amount equal to all or a portionhaf Epecial Coverage Amount; and

(i)  Any other entity (whether a party to the rég@ment or otherwise) desiring to
make a deposit in any Special Coverage Subaccoutifor a portion of the Special Coverage
Amount shall make any such deposit through the tTiusaccordance with the terms of the
Agreement to the same extent as if the source pfsanh equity contribution were to be the
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general revenues of the Trust, and any such esttadl have no rights, duties or obligations under
the Agreement, except as such entity shall cawes@nist to act on its behalf.

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

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

(ii) All amounts on deposit in the Special CowsaSubaccount within the
September 2nd Payment Subaccount of the Masterdno@rust Account on the September 2
(or the next Business Day if such day is not a Bess Day) immediately following the
September 1 referred to in Section 8(f)(iii)(C)toé Agreement, on the September 2 (or the next
Business Day if such day is not a Business Day)ediately following the September 1 referred
to in Section 8(g)(i) of the Agreement or on thet8enber 2 (or the next Business Day if such
day is not a Business Day) immediately following tBeptember 1 referred to in Section
8(h)(iii)(A) of the Agreement, as the case may $i®&ll be transferred on such September 2 (or
the next Business Day if such day is not a Busiiesg to the following parties in the following
amounts and in the following order:

(A) An amount equal to the Special Coverage Amonreffect, if any, for
the immediately following March 1 (or the next Busss Day if such day is not a
Business Day) as so designated and as set foelcantificate of an Authorized Officer
of the Trust shall be retained by the Master Progifaustee for transfer to the Special
Coverage Subaccount within the March 2nd Paymeba&wount to provide additional
security for the Holders of the Coverage Receivingst Bonds on the immediately
following March 1 (or the next Business Day if sutdy is not a Business Day); and

(B) Any balance in the Special Coverage Subadcwithin the September
2nd Payment Subaccount (including all investmentiags credited to such Subaccount)
after the transfer, if any, referred to in claudg gbove, shall be transferr€dRST to the
Trust in the amount of its proportionate contribatito such Special Coverage
Subaccount an@ECOND to the State, in either case, for their respectise for any
authorized purpose under applicable law.

(i) All amounts on deposit in the Special Coage Subaccount within the March
2nd Payment Subaccount of the Master Program Tasbunt on the March 2 (or the next
Business Day if such day is not a Business Day)ediately following the March 1 referred to in
Section 8(f)(ii)(C) of the Agreement, on the Malfor the next Business Day if such day is not
a Business Day) immediately following the March dferred to in Section 8(g)(ii) of the
Agreement or on the March 2 (or the next Busineay D such day is not a Business Day)
immediately following the September 1 referredrt@ection 8(h)(ii)(A) of the Agreement, as the
case may be, shall be transferred on such Marci th¢ next Business Day if such day is not a
Business Day) to the following parties in the fallog amounts and in the following order:
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(A) An amount equal to the Special Coverage Antanreffect, if any, for

the immediately following September 1 (or the nBusiness Day if such day is not a
Business Day) as so designated and as set foelcantificate of an Authorized Officer
of the Trust shall be retained by the Master Prnogfaustee for transfer to the Special
Coverage Subaccount within the September 2nd PayrSebaccount to provide
additional security for the Holders of the Coverdgeceiving Trust Bonds on the
immediately following September 1 (or the next Besis Day if such day is not a
Business Day); and

(B) Any balance in the Special Coverage Subadcaithin the March 2nd
Payment Subaccount (including all investment easnioredited to such Subaccount)
after the transfer, if any, referred to in clauag gbove, shall be transferr€dRST to the
Trust in the amount of its proportionate contribatito such Special Coverage
Subaccount an@ECOND to the State, in either case, for their respectise for any
authorized purpose under applicable law.

0] No Recourse. To the extent the State doesrexwsive all amounts owed to the State

under all Coverage Providing Fund Loan Agreememtadcordance with the terms of the Agreement
from payments by the Master Program Trustee from NMhaster Program Trust Account and its
subaccounts, the State shall have no recoursesaghenTrust or the Master Program Trustee (exiept
the extent the Master Program Trustee has impnppgegld such payments from the State by not
following the explicit directions for such paymesat forth in the Agreement) for such deficiencyd éme
State shall only be entitled to whatever remedi@say pursue under the applicable Coverage Prayidin
Fund Loan Agreements, the deficient Fund Loan neya¢s pursuant to which shall have caused any
such deficiency to the State. (Section 8)

Events of Default

(a) Generally. If any of the following events accit is defined as and declared to be and to

constitute an “Event of Default” under the Agreemen

0] failure by the Master Program Trustee, anyaih.é&ervicer or Trustee to observe
and perform any duty, covenant, obligation or agre on its part to be observed or performed
under the Agreement, which failure shall continaed period of thirty (30) days after written
notice, specifying such failure and requesting thaé remedied, is given to the Master Program
Trustee, such Loan Servicer or such Trustee byl'tbst, unless the Trust shall agree in writing
to an extension of such time prior to its expinatio

(b) Remedies.

0] Whenever an Event of Default referred to acton 10(a) of the Agreement shall
have occurred and be continuing, the Master Progreustee, any such Loan Servicer or any
such Trustee, as the case may be, acknowledgesghty of the Bondholders to direct any and
all remedies in accordance with the terms of tifiecédd Trust Bond Resolution, and the Master
Program Trustee, any such Loan Servicer or any ducistee, as the case may be, also
acknowledges that the Trust shall have the rightkte any action permitted or required pursuant
to the affected Trust Bond Resolution and to takatever other action at law or in equity may
appear necessary or desirable to enforce the pwafare and observance of any duty, covenant,
obligation or agreement of the Master Program Bejsainy 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 tdSiection 10(a) of the Agreement shall
have occurred other than as a result of actiomaxction of any such Trustee and be continuing,
the Master Program Trustee or the Loan Servicatheasase may be, acknowledges the rights of
any such Trustee and any rights of any such Bowdinslto direct any and all remedies in
accordance with the terms of the affected TrustdBBesolution, and any such Master Program
Trustee or any such Loan Servicer, as the casebmaglso acknowledges that the Trust shall
have the right to take, or to direct any such Teedb take, any action permitted or required
pursuant to the affected Trust Bond Resolution @nthke whatever other action at law or in
equity may appear necessary or desirable to entbecperformance and observance of any duty,
covenant, obligation or agreement of the Mastegfm Trustee, any such Loan Servicer or any
such Trustee, as the case may be, under the Agneeme

(d) Amendments, Supplements, Modifications andigkssent. Except for all amendments
or supplements to the Agreement contemplated byid®sc4, 8(a) and 9 of the Agreement and by
Appendices A, B and C thereof, except for the amssi@nt by the State contemplated below and except
for the occurrence of future events contemplatedein (none of which shall require the consentrof a
party to the Agreement or any approvals requiredeurany applicable Trust Bond Resolution), the
Agreement may not be amended, supplemented, madifiassigned without the prior written consent of
the Trust, the State, the Master Program Trusteef the then existing Trustees and all of therstng
Loan Servicers and without the satisfaction oftatins and conditions set forth in the applicablastr
Bond Resolution that must be satisfied in ordearteend the Agreement; provided however, that the the
existing Trustees shall not consent to any suchndment or supplement to the Agreement unless any
such amendment or supplement to the Agreement wealidfy the purposes and conditions for an
amendment or supplement to the respective Trust Basolution under which the respective Trustees
are vested with power to act as Trustee for thespective series of Trust Bonds; and provided éurth
however, that notwithstanding any provision to tleatrary in the Agreement or in any other document,
instrument or certificate executed or officialiantadopted in connection with any Financing Progra
by any entity, the State may assign all or a portid its rights, duties and obligations under the
Agreement to the Trust without any such prior cohgé any such parties and without the satisfactibn
any conditions in any Trust Bond Resolution. (#eci0)
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SUMMARY OF THE TRUST CONTINUING DISCLOSURE AGREEMEN TS

The following are certain excerpts of certain psiais of the Trust Continuing Disclosure
Agreement (each a “Continuing Disclosure Agreemehy’ and among the Trust, the Trustee and the
Master Program Trustee, to be entered into in oaofiorewith the issuance of each Series of the Serie
2012 Bonds. These excerpts are not to be condidefall statement of the terms of each Continuing
Disclosure Agreement and, accordingly, are qualifig reference thereto and are subject to thetdutl
thereof. In addition to the terms defined in Sattl.2 below, capitalized terms used in each Caoimtn
Disclosure Agreement shall, unless the contextrigleaquires otherwise, have the same meanings as
such terms are given in the “SUMMARY OF THE SERIEEL.2 BOND RESOLUTIONS”. Copies of
each executed Continuing Disclosure Agreement neayplifained from the Trust or the Trustee upon
request. The section references shown at the tiegiof each excerpt are to particular sectionthef
Continuing Disclosure Agreement.

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

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

“Auditor” means an independent certified public accountanggistered municipal accountant
or such other accountant as shall be permittedaprired under State law in accordance with GAAS.

“Bondholder” or “Holder” or any similar term, when used with referencehs Bonds, means
any person who shall be the registered owner ofcangtanding Bonds, including holders of beneficial
interests in the Bonds.

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

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

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

‘EMMA” means the Electronic Municipal Market Access fcifor municipal securities
disclosure of the MSRB.

“Financial Statements” means the audited financial statements for eastaFlear, if and when
available, relating to the Bonds and the Mastegfm Trust Account. Currently, no audited finahcia
statements are completed with respect to the Bontlee Master Program Trust Account.

“Fiscal Year” means the fiscal year of the Trust as determinethé Trust from time to time
pursuant to State law. As of the date of this &grent, the Fiscal Year of the Trust begins on duby
each calendar year and closes on June 30 of thediately succeeding calendar year.

“GAAP” means generally accepted accounting principles agfect from time to time in the
United States of America, consistently appliedpaslified by governmental accounting standards and
mandated State statutory principles applicablééolrust as may be in effect from time to time.
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“GAAS” means generally accepted auditing standardseifteict from time to time in the United
States of America, consistently applied, as modibg governmental auditing standards and mandated
State statutory principles applicable to the Tasstnay be in effect from time to time.

“MSRB” means the Municipal Securities Rulemaking Board.

“National Repository” means a “nationally recognized municipal secugiti@formation
repository” within the meaning of Rule 15c2-12. A& the date of this Agreement, the National
Repository designated by the SEC in accordanceRuth 15¢2-12 is EMMA.

“Obligated Person” means, collectively, (i) the Program and (ii) &brrowers (and, if
applicable, related local government units) deteediby the Trust to be material "obligated persoms"
connection with the issuance of the Bonds, asdhm t'obligated person" is defined in Rule 15¢2-12,
which determination has been made pursuant to tjective criteria set forth in the Continuing
Disclosure Agreement.

“Operating Data” means, generally, certain financial and statikiid@rmation relating to the
Bonds and the Master Program Trust Account, subatiynin the form included as Appendix D to the
Final Official Statement.

“Repository” means each National Repository and each Statesidepg if any.

“State Depository” means any public or private repository or entitgigeated by the State as a
state information depository for purposes of Re2t12. As of the date of this Agreement, themeas
State Depository.

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

(a) Not later than two hundred twenty-five (22%yd after the end of each Fiscal Year,
commencing with the first Fiscal Year of the Trestding after January 1, 2012 (which is currently
scheduled to end on June 30, 2012), an Annual Repeach Repository.

(b) Not later than fifteen (15) days prior to tiete of each Fiscal Year specified in Section
2.1(a) hereof, a copy of the Annual Report, congptetthe extent required in Section 2.1(a) hereate
Trustee and the Dissemination Agent (if the Trast &ppointed or engaged a Dissemination Agent).

(c) In a timely manner, not in excess of ten bessndays after the occurrence of the
applicable event, to each National Repository dhtoMSRB and the State Depository, if any, notice,
Prescribed Form, of any of the following eventshwiespect to the Bonds (each a "Bond Disclosure
Event"), with a copy of such notice to the Trugfiee informational purposes only):

® Principal and interest payment delinquencies;

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

(iii) Unscheduled draws on debt service reservidsating financial difficulties;

(iv) Unscheduled draws on credit enhancementsatéilg financial difficulties;
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(V) Substitution of credit or liquidity providers their failure to perform;

(vi) Adverse tax opinions, the issuance by therlmdERevenue Service of proposed or final
determinations of taxability, Notices of Proposeduke (IRS Form 5701-TEB) or other
material notices or determinations with respecthi® tax status of the Bonds, or other
material events affecting the tax status of thed3on

(vi)  Modifications to the rights of Bondholder$ material;

(viiiy Bond calls (other than regularly schedulecardatory sinking fund redemptions for
which notice of redemption has been given to thedBolders as required pursuant to the
provisions of the Resolution), if material, anddenoffers;

(ix) Defeasances;

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

(xiiiy  Bankruptcy, insolvency, receivership or siarievent of any Obligated Person;

(xiii) The consummation of a merger, consolidatian, acquisition involving an Obligated
Person or the sale of all or substantially all e issets of the Obligated Person, other
than in the ordinary course of business, the @ntoya definitive agreement to undertake
such an action, or the termination of a definitagreement relating to any such actions,
other than pursuant to its terms, if material; and

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

Section 2.2. Reserved.

Section 2.4.  Responsibilities and Duties of TrusDissemination Agent and Trustee. (a)
If fifteen (15) days prior to the date specified3action 2.1(a) hereof the Trustee has not receivaspy
of the Annual Report, complete to the extent reggiin Section 2.1(a) hereof, the Trustee shallamint
the Trust to provide notice of the Trust's obligas pursuant to Sections 2.1(a), 2.1(b) and 2i§(d)(
hereof.

(b) If the Trustee, by the date specified in Ser.1(a) hereof, has not received a written
report from the Trust, as required by Section J(@Jdhereof, indicating that an Annual Report, queate
to the extent required in Section 2.1(a) heredd, teen provided to the Repositories by the dateifsge
in Section 2.1(a) hereof, the Trustee shall sendt@e to each National Repository or to the MSRHE a
the State Depository, if any, in substantially tbem attached hereto d@&xhibit B together with any
standard forms or cover sheets that may be reqbiyeithe MSRB as of the date thereof, with a copy
thereof to the Trust.

(c) If the Trust has determined that the occureeata Bond Disclosure Event would be
material, the Trust shall file promptly a noticesofch occurrence with each National Repository ith w
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the MSRB and the State Depaository, if any (the “8@isclosure Event Notice”), in a form determined
by the Trust together with any standard forms mecsheets that may be required by the MSRB alseof t
date thereofprovided, that the Bond Disclosure Event Notice pertainioghe occurrence of a Bond
Disclosure Event described in Section 2.1(c)((Bpnd calls) or 2.1(c)(ix) (defeasances) need ot b
given under this Section 2.4(c) any earlier thanttime when the notice (if any) of such Bond Disci@
Event shall be given to Holders of affected Bondspaovided in Sections 4.05 and 12.01 of the
Resolution, respectively. The obligations of theust to provide the notices required under this
Agreement are in addition to, and not in substiutf, any of the obligations (if any) of the Trstto
provide notices of events of default to Bondholdemnder Article IX of the Resolution. The Trust Bha
file a copy of each Bond Disclosure Event Noticéwihe Trustee (for informational purposes only).

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

0] determine each year, prior to the date favating the Annual Report, the name
and address of each National Repository and eath Bepository, if any; and

(ii) by the date specified in Section 2.1(a) loéreprovide a written report to the
Trustee (and, if a Dissemination Agent has beewiapgd, to the Trust), upon which said parties
may rely, certifying that the Annual Report, contpléo the extent required in Section 2.1(a)
hereof, has been provided pursuant to this Agregmstating the date it was provided and listing
all of the Repositories to which it was provided.

Section 3.1. Remedies(a) The Trustee may, in reliance upon the adefceounsel (and at
the request of the Holders of at least twenty-fpezcent (25%) in aggregate principal amount of the
Bonds outstanding, after the provision of indemmityaccordance with Section 10.05 of the Resolytion
shall), or any Bondholder may, for the equal beraid protection of all Bondholders similarly stied,
take whatever action at law or in equity against Thust and any of its respective officers, agemid
employees necessary or desirable to enforce tr@fispgerformance and observance of any obligation,
agreement or covenant of the Trust under this Ages#, and may compel the Trust or any of its
respective officers, agents and employees (exoapthfe Dissemination Agent with respect to the
obligations, agreements and covenants of the Tiosperform and carry out its duties under this
Agreement;provided, that no person or entity shall be entitled tooxer monetary damages hereunder
under any circumstances; aprbvided, further, that any Bondholder, acting for the equal benrefit
protection of all Bondholders similarly situatedayrmpursue specific performance only with respec¢héo
failure to file the Annual Reports and Bond Disclas Event Notices required by this Agreement, and
may not pursue specific performance in challengimegyadequacy of Annual Reports that have been filed
pursuant to the provisions hereof.

(b) In case the Trustee or any Bondholder shalel@oceeded to enforce its rights under
this Agreement and such proceedings shall have thsenntinued or abandoned for any reason or shall
have been determined adversely to the TrusteeyoBandholder, as the case may be, then and in every
such case the Trust, the Trustee and any Bondha@dehe case may be, shall be restored respgctovel
their several positions and rights hereunder, dindgats, remedies and powers of the Trust, thesfee
and any Bondholder shall continue as though no pumteeding had been taken.

(c) A failure by the Trust to perform its respeetobligations under this Agreement shall not
be deemed an event of default under either thel®esoor any Trust Loan Agreement, as the case may
be, and the sole remedy under this Agreement ievbhat of any failure by the Trust to comply witfist
Agreement shall be as set forth in Section 3.1f(#)is 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 mayreef for the equal benefit and protection of all
Bondholders similarly situated, any such right, eesnor claim conferred, given or granted hereumuler
favor of the Trustee, to the extent permitted int®a 3.1(a) hereof.

Section 4.9. Amendments, Changes and Modifications(a) Except as otherwise provided
in this Agreement, subsequent to the initial isseaof the Bonds and prior to their payment in foll
provision for payment thereof having been madecitcoedance with the provisions of the Resolution),
this Agreement may not be effectively amended, gednmodified, altered or terminated without the
written consent of the parties hereto.

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

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

(ii) to modify the contents, presentation andhfat of the Annual Report from time
to time to conform to changes in accounting or Idmare principles or practices or legal
requirements followed by or applicable to the Trastthe Program, to reflect changes in the
identity, nature or status of the Trust or the Paagor in the business, structure or operations of
the Trust or the Program, or to reflect any mergeosisolidations, acquisitions or dispositions
made by or affecting the Trust or the Progrgnavided, that any such modification shall not be
in contravention of Rule 15c2-12 as then in efégdhe time of such modification; or

(i) to cure any ambiguity herein, to correctsupplement any provision hereof that
may be inconsistent with any other provision herewsfto include any other provisions with
respect to matters or questions arising underAgreement, any of which, in each case, would
have complied with the requirements of Rule 15c2afithe time of the primary offering, after
taking into account any amendments or interpretatmf Rule 15¢2-12 as well as any changes in
circumstances;

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

(c) Upon entering into any amendment or modifaatirequired or permitted by this
Agreement that materially affects the interestshef Bondholders, the Trust shall deliver to eaclhef
Repositories written notice of any such amendmemnmtadification.

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

Section 4.10. Amendments Required by Rule 15c2-12The Trust, the Trustee and the
Master Program Trustee each recognize that theigimog of this Agreement are intended to enable
compliance with Rule 15c2-12. If, as a result ahange in Rule 15¢2-12 or in the interpretati@rdif
or the promulgation of a successor rule, statutegulation thereto, a change in this Agreemenit slea
permitted or necessary to assure continued congdianth Rule 15c¢2-12 and upon delivery of an
opinion of Bond Counsel to the Trust addresseth¢oTirust, the Trustee and the Master Program Tguste
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to the effect that such amendments shall be pe&undt necessary to assure continued compliance with
Rule 15c2-12 as so amended or interpreted, thefring, the Trustee and the Master Program Trustee
shall amend this Agreement to comply with and benldoby any such amendment to the extent necessary
or desirable to assure compliance with the promsiof Rule 15¢2-12 and shall provide written noti€e
such amendment as required by Section 4.9(c) hereof

Section 4.12. Commencement and Termination of Comtiling Disclosure Obligations.
The obligations of the Trust and the Trustee hateuand the consent of the Master Program Trustee s
forth in Section 2.6 hereof shall be in full forand effect from the date of issuance of the Boads,
shall continue in effect until the date eithertfi¢ Bonds are no longer outstanding in accordaritetiae
terms of the Resolution or (i) the Program no lemgemains a material “obligated person” (as thmte
“obligated person” is defined in Rule 15¢2-12) aesult of an interpretation of Rule 15¢2-12, and i
either event only after the Trust delivers writteatice to such effect to each National Repositoripdhe
MSRB and the State Depository, if any.
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APPENDIX F

SUMMARY OF THE SERIES 2012 TRUST LOAN AGREEMENTS (INCLUDING THE
CONTINUING DISCLOSURE AGREEMENTSFOR THE SERIES 2012 BORROWERS),
THE SERIES 2012 FUND LOAN AGREEMENTSAND THE OTHER COVERAGE
PROVIDING FUND LOAN AGREEMENTS
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SUMMARY OF THE SERIES 2012 TRUST LOAN AGREEMENTS

The following are excerpts of certain provisiorfstioe Trust Loan Agreements executed in
connection with the Loans awarded to (i) those 8wmers that are municipalities (the "General
Obligation Trust Loan Agreements"), (i) those Buawers that are municipal, county or regional
sewerage, utilities or improvement authorities (fBpecial Obligation Trust Loan Agreements"), aiil (
those Borrowers that are private water companies (Private Obligation Trust Loan Agreements").
Unless otherwise indicated by the bracketed langesg forth below (which highlights the variations
between certain corresponding provisions of theeGarObligation Trust Loan Agreements, the Special
Obligation Trust Loan Agreements and the Privatdigabion Trust Loan Agreements), these excerpts
apply equally in all other respects to all threenfs of the Trust Loan Agreements. Exceptions to a
specific Trust Loan Agreement are delineated dsvisl {General Obligation Trust Loan Agreement},
<Special Obligation Trust Loan Agreement> afférivate Obligation Trust Loan Agreement For
Special Obligation Trust Loan Agreements, sectiomstained in the following brackets ("[ ]") reflect
language that may not be applicable to certainl logés. These excerpts are not to be consideifedi a
statement of the terms of either the General Ofitigalrust Loan Agreements, the Special Obligation
Trust Loan Agreements or the Private Obligationstiloan Agreements and, accordingly, are qualified
by reference thereto and are subject to the futl leereof. In addition to the terms defined irctBm
1.01 below, capitalized terms used in the TrustnLAgreements shall, unless the context clearlyiregu
otherwise, have the same meanings as such termgiae in the "SUMMARY OF THE BOND
RESOLUTION" contained in Appendix E hereto. A cop§ the General Obligation Trust Loan
Agreements, the Special Obligation Trust Loan Agreets and the Private Obligation Trust Loan
Agreements may be obtained from the Trust uponasiquThe section references listed below at the
beginning of each excerpt reference particulari@esinof the General Obligation Trust Loan Agreemgent
which, unless otherwise noted, also correspontddipecial Obligation Trust Loan Agreements and the
Private Obligation Trust Loan Agreements.

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

<["Authority Underlying Government Unit" means any Underlying Government Unit that is an
authority.p

"Authorized Officer” means, in the case of the Borrower, any persopecsons authorized
pursuant to a resolution <{or ordinance}> of thegeferning body}>{board of directors of the
Borrower to perform any act or execute any documelatting to the Loan, the Borrower Bond or this
Loan Agreement.

"Borrower" means the {New Jersey county or municipakfyhunicipal/county utilities
authority] [sewerage authority] [political subdiiia]> { corporatiort that is a party to and is described in
the first paragraph of this Loan Agreement, andiitscessors and assigns.

"Borrower Bond" means the {general obligation bond}evenue borwl {general obligation
bond, note, debenture or other evidence of indeletss authorized, executed, attested and delivered by
the Borrower to the Trust{and authenticated on behalf of the Borrolweto evidence the Loan, a
specimen of which is attached hereto as Exhibin@raade a part hereof.
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<{"Borrower Bond Resolution” means the <resolution¥[resolution] [indenture]of the
Borrower entitled "[TITLE OF GENERAL RESOLUTION]"cadopted on> [adopted on] [dated]
[DATE], as amended and supplemented from timente tiin particular by a supplemental <resolution>
{[resolution] [indenture] detailing the terms of the Borrower Bond <adopiag { [adopted on] [dated]
[DATE] and entitled "[TITLE OF SUPPLEMENTAL RESOLUDN]", pursuant to which the Borrower
Bond has been issued.

<['"Borrower Enabling Act" means the "[TITLE OF ACT]", constituting Chapter of the
Pamphlet Laws of of the State (codified atHA. et seq.), as the same may from time to
time be amended and supplemented.]

"Borrowers' means any other New Jersey counties, municipglittaunicipal, county or
regional sewerage or utilities authorities or attyeo local political subdivisions authorized to stct,
operate and maintain Environmental Infrastructyrsténs that have entered into Loan Agreements with
the Trust pursuant to which the Trust will make he#o such Borrowers from moneys on deposit in the
Project Fund, excluding the Project Loan Account.

1" Business Corporation Law" means the "New Jersey Business Corporation Achstitating
Chapter 263 of the Pamphlet Laws of 1968 of théeStandified at N.J.S.A. 14A:1t seq.) as the same
may from time to time be amended and supplemehted.

"Cost" means those costs that are eligible, reasonabtemseary, allocable to the Project and
permitted by generally accepted accounting priesipincluding Allowances and Building Costs (as
defined in the Regulations), as shall be determimeda project-specific basis in accordance with the
Regulations as set forth in Exhibit B hereto, astame may be amended by subsequent eligiblea®sts
evidenced by a certificate of an authorized offiakthe Trust.

"Department” means the New Jersey Department of Environmentdé&tion.

"Environmental Infrastructure Facilities' means Wastewater Treatment Facilities, Stormwater
Management Facilities or Water Supply Facilitiesgach terms are defined in the Regulations).

"Environmental Infrastructure System" means the Environmental Infrastructure Facilitiés
the Borrower, including the Project, described khiBit A-1 attached to the applicable Loan Agreetmen
and made a part thereof for which the Borrowermisdwing the Loan under the Loan Agreement.

"Event of Default” means any occurrence or event specified in Seé&tioh of the applicable
Loan Agreement.

"Fund Loan" means the loan made to the Borrower by the Statamg by and through the New
Jersey Department of Environmental Protection, yams to the loan agreement by and between the
Borrower and the State, acting by and through ther Nersey Department of Environmental Protection,
to finance or refinance a portion of the Cost & Broject.

<["Indirect Underlying Government Unit" means the of , in the
County of , New Jersey, that has ehtmt® 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) atate charges incurred hereunder.
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"Loan" means the loan made by the Trust to the Borrowdinance or refinance a portion of
the Cost of the Project pursuant to this Loan Agrert. For all purposes of this Loan Agreement, the
amount of the Loan at any time shall be the initighregate principal amount of the Borrower Bond
(which amount equals the amount actually depositetthe Project Loan Account at the Loan Closing
plus the Borrower's allocable share of [(i))] certaiosts of issuance[, bond insurance premium] and
underwriter's discount for all Trust Bonds issuedimance the Loan [and (ii) capitalized interestidg
the Project construction period]) less any amodrguzh principal amount that has been repaid by the
Borrower under this Loan Agreement and less anysaidient made pursuant to the provisions of the
Bond Resolution, including, without limitation, Siem 5.02(4) thereof, N.J.A.C. 7:22-4.26 and the
appropriations act of the State Legislature autimgithe expenditure of Trust Bond proceeds torfiea
a portion of the Cost of the Project.

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

"Loan Term" means the term of this Loan Agreement provideSdations 3.01 and 3.03 hereof
and in Exhibit A-2 attached hereto and made alpaeof.

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

"Local {Bond} <Authorities Fiscal Control> Law" means the "Local {BondkAuthorities
Fiscal Control> Law", constituting Chapter {169%313> of the Pamphlet Laws of {196031983> of
the State (codified at N.J.S.A. 40A: {ZbA>-1 et seq.), as the same may from time to time be amended
and supplemented.

" Official Statement” means the Official Statement relating to the issaaof the Trust Bonds.

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

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

"Project” means the Environmental Infrastructure Facilitithe Borrower described in Exhibit
A-1 attached hereto and made a part hereof, whinktitutes a project for which the Trust is peredtto
make a loan to the Borrower pursuant to the Aat, Rregulations and the Bond Resolution, all or a
portion of the Cost of which is financed or refinad by the Trust through the making of the Loaneund
this Loan Agreement.

<"Revenues' means | | Revenues" as defined in the Begrd3ond Resolution.>
<[" Service Agreement" means the written contractual arrangement eniatedy and between

the Borrower and the Underlying Government UnieddDATE], 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 agements entered into
by and between the Borrower and each Underlyinge@uowent Unit dated [DATE] and [DATE],
respectively, as amended and supplemented, a ¢gacb of which is attached hereto as Exhibit B-2.]

<[" Service Agreement" means, collectively, the written contractual agements entered into
by and between the Borrower and each Underlyinge@oxent Unit, a list of which is attached hereto as
Exhibit F-2.]>

<["Sewerage Authorities Law" means the "Sewerage Authorities Law", constigithapter
138 of the Pamphlet Laws of 1946 of the State (@xliat N.J.S.A. 40:14A-#t seg.), as the same may
from time to time be amended and supplemerted.]

" State" means the State of New Jersey.

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

"Trust Bonds' means bonds authorized by Section 2.03 of the BRegblution, together with
any refunding bonds authenticated and deliveredyaunt to Section 2.04 of the Bond Resolution, thea
case issued in order to finance (i) the portiothef Loan deposited in the Project Loan Accouny,tkie
portion of the Loans deposited in the balance efRhoject Fund, (iii) any capitalized interest rethto
such bonds, (iv) a portion of the costs of issuaetated to such bonds, and (v) that portion ofDebt
Service Reserve Fund, if any, allocable to the Loahoans, as the case may be, a portion of which
includes the funding of reserve capacity for th@iemmental Infrastructure Facilities of the Borremor
Borrowers, as the case may be, or to refinanceaalil of the above.

<["Underlying Government Unit" means the of , in the Goont
, New Jersey, which has entered into théc®@eAgreement with the Borrower.]>

<["Underlying Government Unit" means the County of , New Jersey, whah
entered into the Service Agreement with the Borrowe

<["Underlying Government Unit" means the Joint Meeting, in the County of
, New Jersey, which has entered intS8¢ingice 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 Statesheaf which has entered into a Service Agreemetit wi
the Borrower.]>

<["Utilities Authorities Law" means the "Municipal and County Ultilities Authas Law",
constituting Chapter 183 of the Pamphlet Laws d&718f the State (codified at N.J.S.A. 40:14@%1
seq.), as the same may from time to time be amendedapplemented:]
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SECTION 2.02. Particular Covenants of Borrower.

(@) {Full Faith and Credit Pledge}Revenue Pledge {Promise to Pay The Borrower
{unconditionally and irrevocably pledges its fudlith and credit and covenants to exercise its urdan
taxing powers for thekirrevocably pledges the Revenues in accordance théhterms of and to the
extent provided in the Borrower Bond Resolutionjcluding, without limitation, moneys payable
pursuant to the Service Agreement in respect oft defovice on the Borrower Bond,] for the
{unconditionally promises to makgunctual payment of the principal and redemptigempum, if any,
of the Loan and the Borrower Bond, the InterestimnLoan, the Interest on the Borrower Bond and all
other amounts due under this Loan Agreement andBtreower Bond according to their respective
terms. <{<[> The Borrower acknowledges that to asgihe continued operation and solvency of the
Trust, the Trust may, pursuant to and in accordamitle Section 12a of the Act, require that if the
Borrower fails or is unable to pay promptly to tleust in full any Loan Repayments, an amount
sufficient to satisfy such deficiency shall be phidthe New Jersey State Treasurer to the Trush fro
State-aid payable to the {Borrowex}nderlying Government Unit [(other than an Authptitnderlying
Government Unit)].]>}>

(b) Performance Under Loan Agreement; Rates. Hdreower covenants and agrees (i) to
comply with all applicable State and federal lawses and regulations in the performance of thiarLo
Agreement; (ii)<{to maintain its Environmental Infrastructure Systemgood repair and operating
condition; (iii)r> to cooperate with the Trust in the observancepmrtbrmance of the respective duties,
covenants, obligations and agreements of the Bemr@md the Trust under this Loan Agreement; and
{(iii)} <{(iv) > to establish, levy and collect rents, rates amémotharges for the products and services
provided by its Environmental Infrastructure Systevhich rents, rates and other charges{, togethigr w
any other moneys available for the purpose,} sbalkt least sufficiernt(A) to meet the operation and
maintenance expenses of its Environmental Infragirea System, (B) to comply with all covenants
pertaining thereto contained in, and all other mions of, any bond {ordinance,} resolution, trust
indenture or other security agreement, if any,tirdato any bonds, notes or other evidences of
indebtedness issued or to be issued by the Borrywempay the debt service requirements on any such
bonds, notes or other evidences of indebtednesstheth now outstanding or incurred in the future,
secured by such Revenues and issued to financeowvemments to the Environmental Infrastructure
System and to make any other payments requiredeblatvs of the State, (C) to generate funds sefiici
to fulfill the terms of all other contracts and egments made by the Borrower, including, without
limitation, this Loan Agreement and the BorrowemBpand (D) to pay all other amounts payable from
or constituting a lien or charge on the Revenuédtsdnvironmental Infrastructure Systewf}

{c} <i(c) Revenue Obligation; No Prior Pledges. The 8wer shall not be required to
make payments under this Loan Agreement except fhenRevenues of its Environmental Infrastructure
System and from such other funds of such Envirotahénfrastructure System legally available therefo
and from any other sources pledged to such paymeatiant to subsection (a) of this Section 2.02nd
event shall the Borrower be required to make paysender this Loan Agreement from any revenues or
receipts not derived from its Environmental Infrasture System or pledged pursuant to subsectjoof (a
this Section 2.02. Except for (i) loan repaymeamtguired with respect to the Fund Loan, (ii) thbtde
service on any future bonds of the Borrower issatgghrity with the Borrower Bond under the Borrower
Bond Resolution, and (iii) the debt service on d&@mnds, notes or evidences of indebtedness of the
Borrower at parity with the Borrower Bond under tBerrower Bond Resolution and currently
outstanding or issued on the date hereof, the Regederived by the Borrower from its Environmental
Infrastructure System, after the payment of allt€a@d operating and maintaining the Environmental
Infrastructure System, are and will be free an@rct# any pledge, lien, charge or encumbrance dnere
or with respect thereto prior to, or of equal ramikh, the obligation of the Borrower to make Loan
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Repayments under this Loan Agreement and the Beir®&wnd, and all corporate or other action on the
part of the Borrower to that end has been andbailtluly and validly taken.

(d)t> Completion of Project and Provision of Moneys ®ier. The Borrower covenants and
agrees (i) to exercise its best efforts in accardawith prudent environmental infrastructure utilit
practice to complete the Project and to accomisth completion on or before the estimated Project
completion date set forth in Exhibit G hereto angdea part hereof; (i) to comply with the termsl an
provisions contained in Exhibit G hereto; and (id)provide from its own fiscal resources all monan
excess of the total amount of loan proceeds itiveseunder the Loan and Fund Loan, required to
complete the Project.

{(d)} <(ep Disposition of Environmental Infrastructure SysteriiThe Borrower shall not
permit the disposition of all or substantially afl the Borrower's Environmental Infrastructure yst
directly or indirectly, including, without limitatin, by means of sale, lease, abandonment, satea¥, s
statutory merger or otherwise (collectively, a 'fsition"), except on ninety (90) days' prior veitt
notice to the Trust, and in any event, shall notiea Disposition unless the following conditioass
met:t <{The Borrower shall not sell, lease, abandon tbenwise dispose of all or substantially all of its
Environmental Infrastructure System except on §irf@0) days' prior written notice to the Trust, amd
any event, shall not so sell, lease, abandon ceratbe dispose of the same unless the following
conditions are met:}> (i) the Borrower shall, incardance with Section 4.02 hereof, assign thisLoa
Agreement and the Borrower Bond and its rights iatetests hereunder and thereunder to the purchaser
or lessee of the Environmental Infrastructure Systnd such purchaser or lessee shall assumetiais,du
covenants, obligations and agreements of the Bemrawder this Loan Agreement and the Borrower
Bond; and (ii) the Trust shall by appropriate attdetermine, in its sole discretion, that such,dekese,
abandonment or other disposition will not adversaffect (A) the Trust's ability to meet its duties,
covenants, obligations and agreements under thd Besolution, (B) the value of this Loan Agreement
or the Borrower Bond as security for the paymeninfst Bonds and the interest thereon, or (C) the
excludability from gross income for federal incomas purposes of the interest on Series 2012 Bonds
then outstanding or that could be issued in tharéut

{(e)}<()> Exclusion of Interest from Federal Gross Incomd @ompliance with Code.
[Not applicable to the Series 2012C Borrower]

(i) The Series 2012 Borrower covenants and agieegsit shall not take any action or
omit to take any action that would result in thesi@f the exclusion of the interest on any Trust
Bonds now or hereinafter issued from gross incoomeptirposes of federal income taxation as
that status is governed by Section 103(a) of théeCo

<{(ii) The Borrower shall not take any actionamit to take any action that would cause
its Borrower Bond or the Trust Bonds (assuminglgdiar this purpose that the proceeds of the
Trust Bonds loaned to the Borrower represent althef proceeds of the Trust Bonds) to be
"private activity bonds" within the meaning of Sent141(a) of the Code. Accordingly, unless
the Borrower receives the prior written approvatte Trust, the Borrower shall not (A) permit
any of the proceeds of the Trust Bonds loaned & Bbrrower or the Project financed or
refinanced with the proceeds of the Trust Bondsddato the Borrower to be used (directly or
indirectly) in any manner that would constitute iVate business use" within the meaning of
Section 141(b)(6) of the Code, (B) use (directlyiratirectly) any of the proceeds of the Trust
Bonds loaned to the Borrower to make or financendot persons other than "governmental
units" (as such term is used in Section 141(chefG@ode), or (C) use (directly or indirectly) any
of the proceeds of the Trust Bonds loaned to thed®eer to acquire any "nongovernmental
output property" within the meaning of Section 1){%) of the Code.}>
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<{(iii)}> 1(ii) r The Borrower shall not directly or indirectly usepermit the use of any
proceeds of the Trust Bonds (or amounts replacéd svich proceeds) or any other funds or take
any action or omit to take any action that wouldssathe Trust Bonds (assuming solely for this
purpose that the proceeds of the Trust Bonds loem#te Borrower represent all of the proceeds
of the Trust Bonds) to be "arbitrage bonds" witthie@ meaning of Section 148(a) of the Code.

<{(iv)}> 1(iii) t The Series 2012 Borrower shall not directly oriectly use or permit

the use of any proceeds of the Trust Bonds to payptincipal of or the interest or redemption
premium on or any other amount in connection with tetirement or redemption of any issue of
state or local governmental obligations ("refinaigcof indebtedness"), unless the Borrower shall
(A) establish to the satisfaction of the Trustoptio the issuance of the Trust Bonds, that such
refinancing of indebtedness will not adversely etftae exclusion from gross income for federal
income tax purposes of the interest on the TrusidBpand (B) provide to the Trust an opinion of
Bond Counsel to that effect in form and substaatisfactory to the Trust.

<{(v)}> {(iv) t The Borrower shall not directly or indirectly usepermit the use of any

proceeds of the Trust Bonds to reimburse the Bardar an expenditure with respect to a Cost
of the Borrower's Project paid by the Borrower ptim the issuance of the Trust Bonds, unless
(A) the allocation by the Borrower of the proceeafsthe Trust Bonds to reimburse such
expenditure complies with the requirements of TueasRegulations 81.150-2 necessary to
enable the reimbursement allocation to be treaseghaexpenditure of the proceeds of the Trust
Bonds for purposes of applying Sections 103 and1Bfl, inclusive, of the Code, or (B) such
proceeds of the Trust Bonds will be used for refoiag of indebtedness that was used to pay
Costs of the Borrower's Project or to reimburse Bloerower for expenditures with respect to
Costs of the Borrower's Project paid by the Bornoprér to the issuance of such indebtedness in
accordance with a reimbursement allocation for segpenditures that complies with the
requirements of Treasury Regulations 81.150-2.

<{(vi)}> 1(v)t The Borrower shall not directly or indirectly usemermit the use
of any proceeds of the Trust Bonds to pay any cegigh are not Costs of the
Borrower's Project that constitute (A) a "capitapenditure,” within the meaning of
Treasury Regulations 81.150-1, or (B) interest lo@ Trust Bonds accruing during a
period commencing on the date of issuance of thustTBonds and ending on the date
that is the later of (I) three years from the datéessuance of the Trust Bonds or (Il) one
year after the completion date with respect toRhgect, as set forth in Exhibit G to the
Trust Loan Agreement.

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

<{(viii)}> {(vii) t The Borrower shall not issue any debt obligatitva (A) are sold at
substantially the same time as the Trust Bondsfimaghce or refinance the Loan made to the
Borrower, (B) are sold pursuant to the same plafinahcing as the Trust Bonds and finance or
refinance the Loan made to the Borrower, and (€)raasonably expected to be paid out of
substantially the same source of funds as the Boistls and finance or refinance the Loan made
to the Borrower.
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<{(ix)}> {(viii) t Neither the Borrower nor any "related party" (Wittthe meaning of
Treasury Regulations 8§1.150-1) shall purchase Baats in an amount related to the amount of
the Loan.

<{(x)}> 4(ix)t The Borrower will not issue or permit to be isswaligations that will
constitute an "advance refunding” of the Borrowen® within the meaning of Section 149(d)(5)
of the Code without the express written consenthaf Trust, which consent may only be
delivered by the Trust after the Trust has recenatite from the Borrower of such contemplated
action no later than sixty (60) days prior to aogtscontemplated action, and which consent is in
the sole discretion of the Trust.

A[+> <{(xi)}> 1(X)r The Series 2012 Borrower will not {invest amouhtdd in any}
<{have a> reserve or replacement fund {of the Borrower}piit the meaning of Section
148(d)(1) of the Code) {that are} allocable to Barrower Bond evidencing the Loan {at a yield
in excess of the yield on the Trust Bonds, all iccadance with the instructions of the Trust,
except for any period such amounts constitute maeef indebtedness of the Borrower the
interest on which is excluded from gross incomepiamposes of federal income taxation and such
amounts have not been reallocated to the Trust 8asdgross proceeds" of the Trust Bonds (in
accordance with Treasury Regulation 8§1.148-6(bumcessor Treasury Regulations applicable
to the Trust Bonds}.{ t>

<{[<(xi)> 3 (x) The Series 2012 Borrower has a reserve or replatefund (within the

meaning of Section 148(d)(1) of the Code) thatlzcable to the Borrower Bond evidencing the
Loan, and such reserve or replacement fund is ¢e@dmwith indebtedness of the Borrower the
interest on which is excluded from gross income porposes of federal income taxation.
Accordingly, amounts held in the reserve or repiaet fund allocable to the Borrower Bond
evidencing the Loan shall be invested by the Boeroat a yield not in excess of the yield on the
Trust Bonds throughout the term of the Loan, unteesBorrower receives prior written approval
of the Trust. Amounts in the reserve or replacdanfand allocable to the Borrower Bond
evidencing the Loan will be held in a segregatezbant and invested separately from any other
moneys so that such amounts will not be held icarmingled fund" (within the meaning of
Treasury Regulations 81.148-1(b)). The investmesitrictions contained in this subsection shall
not apply in the event the Trust receives an opirab Bond Counsel to the effect that non-
compliance with such restrictions will not affebetexclusion from gross income of the interest
on the Trust Bondst}

<{[<(xi)> {(x) ¢ The Borrower has a reserve or replacement funthifwthe meaning of
Section 148(d)(1) of the Code) that is allocabl¢ht® Borrower Bond evidencing the Loan, and
such reserve or replacement fund is not financeld intdebtedness of the Borrower the interest
on which is excluded from gross income for purpasfefederal income taxation. Accordingly,
amounts held in the reserve or replacement furmtaitle to the Borrower Bond evidencing the
Loan shall be invested by the Borrower at a yiadtlin excess of the yield on the Trust Bonds
throughout the term of the Loan, unless the Borraweeives prior written approval of the Trust.
Amounts in the reserve or replacement fund alleeédithe Borrower Bond evidencing the Loan
will be held in a segregated account and investpdrsitely from any other moneys so that such
amounts will not be held in a "commingled fund" tfvimh the meaning of Treasury Regulations
§1.148-1(b)). The investment restrictions contaiimethis subsection shall not apply in the event
the Trust receives an opinion of Bond Counsel ® dfffect that non-compliance with such
restrictions will not affect the exclusion from geoincome of the interest on the Trust Bors.]
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<{(xii)}> 1(xi)¢ No "gross proceeds" of the Trust Bonds held byRberower (other
than amounts in a "bona fide debt service fund') bé held in a "commingled fund" (as such
terms are defined in Treasury Regulations 81.148}1(

<{(xiii)}> 1 (xii) t Based upon all of the objective facts and circamsgs in existence on
the date of issuance of the Trust Bonds used tmia the Project, (A) within six months of the
date of issuance of the Trust Bonds used to fingheeProject, the Borrower will incur a
substantial binding obligation to a third partyexxpend on the Project at least five percent (5%)
of the "net sale proceeds" (within the meaning mdabBury Regulations §1.148-1) of the Loan
used to finance the Project (treating an obligatéan not being binding if it is subject to
contingencies within the control of the BorrowdngtTrust or a "related party”" (within the
meaning of Treasury Regulations §1.150-1)), (B) pleton of the Project and the allocation to
expenditures of the "net sale proceeds" of the Lt to finance the Project will proceed with
due diligence, and (C) all of the proceeds of tlwarl used to finance the Project (other than
amounts deposited into the Debt Service Reserve BRliocable to that portion of the Loan used
to finance reserve capacity, if any) and investrearnings thereon will be spent prior to the
period ending three (3) years subsequent to the dfaissuance of the Trust Bonds used to
finance the Project. Accordingly, the proceedthefLoan deposited in the Project Loan Account
used to finance the Project will be eligible foe tB-year arbitrage temporary period since the
expenditure test, time test and due diligence testset forth in Treasury Regulations §1.148-
2(e)(2), will be satisfied.

<{(xiv)}> 4 (xiii) t The weighted average maturity of the Loan doesemoeed 120% of
the average reasonably expected economic life efPitoject financed or refinanced with the
Loan, determined in the same manner as under &et#id(b) of the Code. Accordingly, the
term of the Loan will not be longer than is reassyaecessary for the governmental purposes of
the Loan within the meaning of Treasury Regulati®hd48-1(c)(4).

<{(xv) The Borrower shall only enter into servio®ntracts (including management
contracts), with respect to any portion of the €ebjfinanced by the Trust Bonds, with a
"governmental unit" (within the meaning of Sectibfil of the Code) or only when such contract
complies with Rev. Proc. 97-13, 1997-1 I.R.B. 18swaccessor provisions applicable to the Trust
Bonds;provided, that the Borrower delivers an opinion of Bond @sel, in form and substance
satisfactory to the Trust, to the effect that theeang into of such contracts by the Borrower will
not adversely affect the exclusion from gross inedior federal income tax purposes of the
interest on the Trust Bonds.}>

<{(xvi)}> 1(xiv){ The Borrower shall, within 30 days of date the Burer concludes
that no additional proceeds of the Loan will beuiesfd to pay costs of the Project, provide to the
Trust a certificate of the Borrower evidencing saohclusion.

For purposes of this subsection and subsectiof 4{¢f) +> of this Section 2.02, quoted terms
shall have the meanings given thereto by Sectidh df4the Code, including, particularly, Treasury
Regulations §81.148-1 through 1.148-11, inclusagesupplemented or amended, to the extent apmicabl
to the Trust Bonds, and any successor Treasuryl&ems applicable to the Trust Bonds.

{()} <1(g)r> Operation and Maintenance of Environmental Infrasttre System. The
Borrower covenants and agrees that it shall, irom@ance with prudent environmental infrastructure
utility practice, (i) at all times operate the peojes of its Environmental Infrastructure Systemd any
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business in connection therewith in an efficientnrex, (i) maintain its Environmental Infrastruaur
System in good repair, working order and operatingdition, and (iii) from time to time make all
necessary and proper repairs, renewals, replacemeddlitions, betterments and improvements with
respect to its Environmental Infrastructure Systemthat at all times the business carried on in
connection therewith shall be properly and advadagly conducted.

{)} <1G)r> Insurance. The Borrower shall maintain or causéd maintained, in force,
insurance policies with responsible insurers of-issurance programs providing against risk of clire
physical loss, damage or destruction of its Envitental Infrastructure System at least to the exteatt
similar insurance is usually carried by utilitiesnstructing, operating and maintaining Environmenta
Infrastructure Facilities of the nature of the Bover's Environmental Infrastructure System, inabgdi
liability coverage, all to the extent availablerafsonable cost but in no case less than willfgadis
applicable regulatory requirements.

(p) Continuing Disclosure Covenant. To the extédwt the Trust, in its sole discretion,
determines, at any time prior to the terminationtted Loan Term, that the Borrower is a material
"obligated person”, as the term "obligated persentefined in Rule 15c2-12, with materiality being
determined by the Trust pursuant to criteria eshét, from time to time, by the Trust in its sole
discretion and set forth in a bond resolution dicifl statement of the Trust, the Borrower hereby
covenants that it will authorize and provide to fheust, for inclusion in any preliminary official
statement or official statement of the Trust, tdtements and information relating to the Borrowj@nd
the Underlying Government Unit] [and the Indireatdérlying Government Unit] deemed material by
the Trust for the purpose of satisfying Rule 1582a% well as Rule 10b-5 promulgated pursuant to the
Securities Exchange Act of 1934, as amended orlsugnted, including any successor regulation or
statute thereto ("Rule 10b-5"), including certifest and written representations of the Borrower
evidencing its compliance with Rule 15¢2-12 andeRL0Ob-5; and the Borrower hereby further covenants
that the Borrower shall execute and deliver theti@amg Disclosure Agreement, in substantially the
form attached hereto as Exhibit H, with such rewisithereto prior to execution and delivery the@epf
the Trust shall determine to be necessary, desi@btonvenient, in its sole discretion, for thepmse of
satisfying Rule 15c2-12 and the purposes and inkemeof, as Rule 15¢2-12, its purposes and imteyt
hereafter be interpreted from time to time by tBC3r any court of competent jurisdiction; and pars
to the terms and provisions of the Continuing Disare Agreement, the Borrower shall thereafter
provide on-going disclosure with respect to altestzgents and information relating to the Borrowfand
the Underlying Government Unit] [and the Indireatdérlying Government Uni#] in satisfaction of the
requirements set forth in Rule 15¢2-12 and Rule-3,0imcluding, without limitation, the provision of
certificates and written representations of ther®@er evidencing its compliance with Rule 15c2-b@ a
Rule 10b-5.

SECTION 3.01. Loan; Loan Term. The Trust hereby agrees to make the Loan as deddirib
Exhibit A-2 hereof and to disburse proceeds ofltban to the Borrower in accordance with Sectior23.0
and Exhibit C hereof, and the Borrower hereby agtedorrow and accept the Loan from the Trust upon
the terms set forth in Exhibit A-2 attached heratal made a part hereof; provided, however, that the
Trust shall be under no obligation to make the Lidg@a) at the Loan Closing, the Borrower does not
deliver to the Trust a Borrower Bond and such otlecuments required under Section {2.02(k)}
<12.02(I)r> hereof, or (b) an Event of Default has occurred iarcontinuing under the Bond Resolution
or this Loan Agreement. Although the Trust intetwlslisburse proceeds of the Loan to the Borrower a
the times and up to the amounts set forth in Exl@bio pay a portion of the Cost of the Projecke i
unforeseen circumstances there may not be a srffisimount on deposit in the Project Fund on aty da
to make the disbursement in such amount. Nevexdbethe Borrower agrees that the amount actually
deposited in the Project Loan Account at the Lo#osiGg plus the Borrower's allocable share of [(i)]
certain costs of issuance and underwriter's didcfmurall Trust Bonds issued to finance the LoandJa
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[(ii) capitalized interest during the Project canstion period] shall constitute the initial pripel amount
of the Loan (as the same may be adjusted downwa@tcordance with the definition thereof), and
neither the Trust nor the Trustee shall have afigaton thereafter to loan any additional amountthe
Borrower.

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

The payment obligations created under this Loame&gent and the obligations to pay the
principal of the Borrower Bond, Interest on the ®ever Bond and other amounts due under the
Borrower Bond are eacH direct, general, irrevocable and unconditidghatspeciab obligations of the
Borrower payable {from any source legally available to the Borrowersolely from the Revenues in
accordance with the terms of and to the extentigealvin the Borrower Bond Resolution>k({,
including, without limitation,}> {the general taxevenues of the Borrower, and the Borrower shall, if
necessary, levad valorem taxes upon all the taxable property within therBaer for the payment of
such obligations, without limitation as to rate anount.} <moneys payable pursuant to the Service
Agreement in respect of debt service on the Borrd@eoad]>.

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

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

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

(if) in accordance with the "New Jersey Enviromtaé Trust Act”, P.L. 1985, c. 329, as
amended (N.J.S.A. 58:11Bel seq.), and the Regulations, the Borrower shall havelyrapplied
for, shall have been awarded and, prior to or dimmglously with the Loan Closing, shall have
closed a Fund Loan for a portion of the Allowablest (as defined in such Regulations) of the
Project in an amount not in excess of the amoumtliofvable Costs of the Project financed by
the Loan from the Trust;

(iii) the Borrower shall have {funds available} on hand moneys to pay for the
greater of (A) that portion of the total cost oé tRroject that is not eligible to be funded frora th
Fund Loan or the Loan, or (B) that portion of theat cost of the Project that exceeds the actual
amounts of the loan commitments made by the Stadetle Trust, respectively, for the Fund
Loan and the Loan; and

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

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

(i) the principal of the Loan shall be repaid aalty on August 1, commencing August 1,
200 _, in accordance with the schedule set fortBxhibit A-2 attached hereto and made a part
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hereof, as the same may be amended or modifiedypgradits applicable to the Borrower as set
forth in the Bond Resolution;

(i) the Interest Portion described in clausedf)the definition thereof shall be paid
semiannually on February 1 and August 1, commengimgust 1, 200 _, in accordance with the
schedule set forth in Exhibit A-2 attached heratd amade a part hereof, as the same may be
amended or modified by any credits applicable te Borrower as set forth in the Bond
Resolution; and

(i) the Interest Portion described in clausi ¢f the definition thereof shall be paid
upon the date of optional redemption or accelematés the case may be, of the Trust Bonds
allocable to any prepaid or accelerated Trust Bayvah Repayment.

The obligations of the Borrower under the BorrovBond shall be deemed to be amounts
payable under this Section 3.03. Each Loan Repalynaether satisfied through a direct payment by
the Borrower to the Trustee or (with respect to bherest Portion) through the use of Trust Bond
proceeds and income thereon on deposit in theesitéccount (as defined in the Bond Resolution) to
pay interest on the Trust Bonds, shall be deemée ta credit against the corresponding obligatfaihe
Borrower under this Section 3.03 and shall futhi Borrower's obligation to pay such amount hedeun
and under the Borrower Bond. Each payment madleetdrustee pursuant to this Section 3.03 shall be
appliedfirst to the Interest Portion then due and payadgimnd to the principal of the Loan then due and
payable third to the payment of the Administrative Fee, dicklly, to the payment of any late charges
hereunder.

(b) The Interest on the Loan described in claiideo{ the definition thereof shall (i) consist
of a late charge for any Trust Bond Loan Repayntieatt is received by the Trustee later than thenhtent
(10th) day following its due date and (ii) be pagalmmediately thereafter in an amount equal to the
greater of twelve percent (12%) per annum or thméRate plus one half of one percent per annum on
such late payment from its due date to the daie d@ctually paid; provided, however, that the rate
Interest on the Loan, including, without limitaticany late payment charges incurred hereunde, rsbial
exceed the maximum interest rate permitted by law.

(c) The Borrower shall receive, as a credit agatessemiannual payment obligations of the
Interest Portion, the amounts certified by the Trugsuant to Section 5.10 of the Bond Resoluti8nch
amounts shall represent the Borrower's allocabbresiof the interest earnings on certain funds and
accounts established under the Bond Resolutionuleddéd in accordance with Section 5.10 of the Bond
Resolution.

(d) In accordance with the provisions of the B&tekolution, the Borrower shall receive, as
a credit against its Trust Bond Loan Repaymengsathounts set forth in the certificate of the Tfiist
with the Trustee pursuant to Section 5.02(4) ofBbad Resolution.

(e) The Interest on the Loan described in claugef(the definition thereof shall be paid by
the Borrower in the amount of one-half of the Adisirative Fee, if any, to the Trustee semiannuatly
each February 1 and August 1, commencing Augua®12, during the term of the Loan.

<[> <{(f) In the event that the Borrower fails or is inh@ to pay promptly to the Trust in
full any Loan Repayment or any other payment regluinnder this Loan Agreement when due, the
Borrower {hereby acknowledges that the Trust magreige its right under and in accordance with
Section 12a of the Actkshall take all measures permitted by its Servicee@ment with the Underlying
Government Unit to enforce prompt payment by theldéstying Government Unit of its obligations in
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accordance with the terms of the Service Agreermeatder to satisfy such deficiency {from State-aid
payable to the Borrower}. The amount {of State}esd paid to the Trustee shall be deemed to be a
credit against the obligations of the Borrower urities Section 3.03, and any such payment madeeto t
Trustee shall fulfill the Borrower's obligation pay such amount under this Loan Agreement and the
Borrower Bond. Each such payment {of State-aidjntzade to the Trustee shall be appligdt to the
Interest Portion then due and payalske=ond, to the extent available, to the principal of th@an then
due and payabl¢hird, to the extent available, to the Administrativee Feurth, to the extent available, to
the payment of any late charges incurred hereuranet,finally, to the extent available, to any other
payment required under this Loan Agreement.}>

<(g) In the event that the Borrower fails or is ueato pay promptly to the Trust in full any
Loan Repayment or any other payment required uhidet.oan Agreement when due and the Underlying
Government Unit [(other than an Authority UnderlyiGovernment Unit)], which has entered into the
Service Agreement with the Borrower, fails to dgtithe resulting payment deficiency when due, the
Borrower hereby acknowledges that the Trust mayciseits right under and in accordance with Sectio
12a of the Act to satisfy such deficiency from &taid payable to the Underlying Government Unit
[(other than an Authority Underlying Government t)hi The amount of State-aid so paid to the Treiste
shall be deemed to be a credit against the obdigatof the Borrower under this Section 3.03, angd an
such payment made to the Trustee shall fulfill Bugrower's obligation to pay such amount under this
Loan Agreement and the Borrower Bond. Each sugimpat of State-aid so made to the Trustee shall be
appliedfirst to the Interest Portion then due and payadglennd, to the extent available, to the principal
of the Loan then due and payalildrd, to the extent available, to the Administrativee Feurth, to the
extent available, to the payment of any late chargpeurred hereunder, anfipally, to the extent
available, to any other payment required underltban Agreementy

SECTION 3.03A. Amounts on Deposit in Project Loan Account after Completion of
Project Draws. (a) If, on the date which is one hundred eightyOj18ays following the final date for
which a disbursement of Loan proceeds is schedalbé@ made pursuant to Exhibit C to the Trust Loan
Agreement, any amounts remain on deposit in thedd@r’s Project Loan Account, the Borrower must
provide to the Trust and the Department a certdicd an Authorized Officer of the Borrower (i) Stay
that the Borrower has not yet completed the Prpjégstating that the Borrower intends to complédte
Project, (iii) setting forth the amount of remaigibhoan Proceeds required to complete the Project, a
(iv) providing a revised draw schedule, in a formmikar to Exhibit C Trust Loan Agreement and
approved by the Department.

(b) If, on the date which is one hundred eight§0)1days following the final date for which
a disbursement of Loan proceeds is scheduled todoie pursuant to a revised draw schedule certified
the Trust and the Department in accordance withi®@e8.03A(a) of the Trust Loan Agreement, any
amounts remain on deposit in the Borrower’s ProjexEn Account, the Borrower must provide to the
Trust and the Department a certificate of an Autteal Officer of the Borrower (i) stating that the
Borrower has not yet completed the Project, (a}isg that the Borrower intends to complete thgeetp
(i) setting forth the amount of remaining LoanoBeeds required to complete the Project, and (iv)
providing a revised draw schedule, in a form simitaExhibit C Trust Loan Agreement and approved by
the Department.

(c) If the Borrower fails to provide the certifieatlescribed in paragraphs (a) or (b) of this Sectio
3.03A, when due, or if such certificate, or anyestbertificate provided by the Borrower to the Trus
pursuant to the Trust Loan Agreement, states tieaBbrrower does not require all or any portiorhaf
amount on deposit in the Project Loan Account tmglete the Project, such amounts on deposit in the
Project Loan Account which are not certified byAarthorized Officer of the Borrower as being reqdire
to complete the Project (“Excess Project Fundsd)ldie applied as follows:
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0] If the Excess Project Funds are less thanqoiakto the greater of (A) $250,000 or (B)
the amount of Loan Repayments due from the Borraavéte Trust in the next succeeding calendar year,
the Excess Project Funds shall be applied by thetToward the Borrower’s obligation to make theho
Repayments next coming due; or

(i) If the Excess Project Funds are greater ttan greater of (A) $250,000 or (B) the
amount of Loan Repayments due from the BorrowéheoTrust in the next succeeding calendar year, the
Excess Project Funds shall be applied by the Esist prepayment of the Borrower’s Loan Repayments,
and shall be applied to the principal paymentslfoiag premium, if any) on the Loan in inverse ardé
their maturity.

SECTION 3.04. Unconditional Obligations. The {direct, general} obligation of the Borrower
to make the Loan Repayments and all other paynreqtsred hereunder and the obligation to perform
and observe the other duties, covenants, obligatma agreements on its part contained herein lsiall
absolute and unconditional, and shall not be abatdshted, set-off, reduced, abrogated, terminated,
waived, diminished, postponed or otherwise modifredny manner or to any extent whatsoever while
any Trust Bonds remain outstanding or any Loan Repats remain unpaid, for any reason, regardless
of any contingency, act of God, event or cause sd®fer, including (without limitation) any acts or
circumstances that may constitute failure of cogmsition, eviction or constructive eviction, theitakby
eminent domain or destruction of or damage to thgeBt or Environmental Infrastructure System,
commercial frustration of the purpose, any chamgdé laws of the United States of America or @& th
State or any political subdivision of either ortire rules or regulations of any governmental autyhor
any failure of the Trust or the Trustee to perf@ama observe any agreement, whether express oreihpli
or any duty, liability or obligation arising out of connected with the Project, this Loan Agreenmnt
the Bond Resolution, or any rights of set-off, ngmment, abatement or counterclaim that the Borrower
might otherwise have against the Trust, the Trysieany other party or parties; provided, howetteat
payments hereunder shall not constitute a waivangfsuch rights. The Borrower shall not be olida
to make any payments required to be made by amy 8thrrowers under separate Loan Agreements.

SECTION 3.05. Loan Agreement to Survive Bond Resolution and Trust Bonds. The Series
2012 Borrower acknowledges that its duties, covemambligations and agreements hereunder shall
survive the discharge of the Bond Resolution applie to the Trust Bonds and shall survive the payme
of the principal and redemption premium, if anyaafl the interest on the Trust Bonds until the &ear
can take no action or fail to take any action tmatld adversely affect the exclusion from gros®ime of
the interest on the Trust Bonds for purposes oér@dincome taxation, at which time such duties,
covenants, obligations and agreements hereundir eskaept for those set forth in Sections 3.06(@jl
(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 (bumifpart, in the amount of $100,000 or any integral
multiple thereof), upon prior written notice to tieust and the Trustee not less than ninety (993 da
addition to the number of days' advance noticé¢oTtrustee required for any optional redemptiothef
Trust Bonds, and upon payment by the Borrower éoTttustee of amounts that, together with investment
earnings thereon, will be sufficient to pay thenpipal amount of the Trust Bond Loan Repaymentseto
prepaid plus the Interest Portion described ings#a(i) of the definition thereof on any such dafe
redemption; provided, however, that any such fullpartial prepayment may only be made (i) if the
Borrower is not then in arrears on its Fund Lodhjf(the Borrower is contemporaneously makingudl f
or partial prepayment of the Fund Loan such thagy ahe prepayment of the Loan and the Fund Loan,
the Trust, in its sole discretion, determines tinat interests of the owners of the Trust Bondsrente
adversely affected by such prepayments, and (pdnuthe prior written approval of the Trust. In
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addition, if at the time of such prepayment thestBonds may only be redeemed at the option of the
Trust upon payment of a premium, the Borrower shalil to its prepayment of Trust Bond Loan
Repayments an amount, as determined by the Tipsal 0 such premium allocable to the Trust Bonds
to be redeemed as a result of the Borrower's preealy Prepayments shall be applied first to the
Interest Portion that accrues on the portion of ltban to be prepaid until such prepayment date as
described in clause (ii) of the definition therewfd then to principal payments (including premiuim,
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 allowed by law +or the Borrower Bond Resolution, any Loan Repayments then due and
payable on the Loan shall be satisfied by the €rubefore any loan repayments on the Borrower'sl Fun
Loan shall be satisfied by the Trustee. The Boeroagrees not to interfere with any such actionhay
Trustee.

(b) The Borrower hereby acknowledges that in thenethe Borrower fails or is unable to
pay promptly to the Trust in full any Trust BonddroRepayments under this Loan Agreement when due,
then any (i) Administrative Fee paid hereunde},léiie charges paid hereunder, and (iii) loan repays
paid by the Borrower on its Fund Loan under thatesl loan agreement therefor, any of which payments
shall be received by the Trustee during the timarof such Trust Bond Loan Repayment deficiency,
shallfirst be applied by the Trustee to satisfy such TrusidBboan Repayment deficiency as a credit
against the obligations of the Borrower to makenpayts of the Interest Portion under the Loan aed th
Borrower Bond,second, to the extent available, to make Trust Bond Lé&®wpayments of principal
hereunder and payments of principal under the BardBond,third, to the extent available, to pay the
Administrative Feefourth, to the extent available, to pay any late chalggsunderfifth, to the extent
available, to satisfy the repayment of the BorrdsvEund Loan under its related loan agreementfibrere
and, finally, to the extent available, to satisfy the repaynwnthe administrative fee under any such
related loan agreement.

(c) The Borrower hereby further acknowledges thay loan repayments paid by the
Borrower on its Fund Loan under the related loaeament therefor shall be applied (i) accordinthto
Bond Resolution and (ii) according to the provisiafithe 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 simultaneousith the Loan Closing, the New Jersey State
Treasurer, in satisfaction of the requirementseaxfti®n 9a of the Act, issued the “Certificate of thew
Jersey State Treasurer Regarding the ApprovalefTtiast Loan and the Fund Loan” (the “Treasurer’s
Certificate”). Pursuant to the terms of the Treasa Certificate, the New Jersey State Treasurer
approved the Loan and the terms and condition®dfieas established by the provisions of this Loan
Agreement.

SECTION 4.01. Assignment and Transfer by Trust. (a) The Borrower hereby expressly
acknowledges that, other than the provisions ofi@e¢2.02(c)(ii)} <32.02(d)(ii)r> hereof, the Trust's
right, title and interest in, to and under this hodgreement and the Borrower Bond have been agkigne
to the Trustee as security for the Trust Bondsragigled in the Bond Resolution, and that if any fvef
Default shall occur, the Trustee or any Bond Insuyes such term may be defined in the Bond
Resolution), if applicable, pursuant to the Bondd®tetion, shall be entitled to act hereunder inpleee
and stead of the Trust. The Borrower hereby ackedges the requirements of the Bond Resolution
applicable to the Trust Bonds and consents to agslgnment and appointment. This Loan Agreement
and the Borrower Bond, including, without limitaticthe right to receive payments required to beemad
by the Borrower hereunder and to compel or othervesforce observance and performance by the
Borrower of its other duties, covenants, obligagiamd agreements hereunder, may be further traedfer
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assigned and reassigned in whole or in part tooomeore assignees or subassignees by the Trusheg at
time subsequent to their execution without the s&ite of obtaining the consent of, but after givprgpr
written notice to, the Borrower.

The Trust shall retain the right to compel or otfise enforce observance and performance by
the Borrower of its duties, covenants, obligatioasd agreements under Section {2.02(c)(ii)}
<{2.02(d)(ii)> hereof; provided, however, that in no event st Trust have the right to accelerate the
Borrower Bond in connection with the enforcemenSettion {2.02(c)(ii)}<{ 2.02(d)(ii)r> hereof.

(b) The Borrower hereby approves and consentsiyoaasignment or transfer of this Loan
Agreement and the Borrower Bond that the Trust detenibe necessary in connection with any refunding
of the Trust Bonds or the issuance of additionaldsounder the Bond Resolution or otherwise, all in
connection with the pooled loan program of the Trus

SECTION 4.02. Assignment by Borrower. Neither this Loan Agreement nor the Borrower
Bond may be assigned by the Borrower for any reasaless the following conditions shall be satdfie
(i) the Trust and the Trustee shall have approwad assignment in writing; (ii) the assignee shalle
expressly assumed in writing the full and faithdllservance and performance of the Borrower's duties
covenants, obligations and agreements under thes lAgreement and, to the extent permitted under
applicable law, the Borrower Bond; (iii) immediatedfter such assignment, the assignee shall nat be
default in the observance or performance of anyedutcovenants, obligations or agreements of the
Borrower under this Loan Agreement or the BorroBend; and (iv) the Trust shall have received an
opinion of Bond Counsel to the effect that suchigamseent will not adversely affect the security bét
holders of the Series 2012 Bonds or the exclusfaheinterest on the Trust Bonds from gross income
for purposes of federal income taxation under 8actid3(a) of the Code.

SECTION 5.01. Eventsof Default. If any of the following events occur, it is heretbgfined as
and declared to be and to constitute an "Eventedait":

(a) failure by the Borrower to pay, or cause toplagd, any Trust Bond Loan Repayment
required to be paid hereunder when due, whichriaihall continue for a period of fifteen (15) days

(b) <failure by the Borrower to make, or cause to be enaghy required payments of
principal, redemption premium, if any, and interest any bonds, notes or other obligations of the
Borrower (other than the Loan and the Borrower Boatter giving effect to the applicable grace pdyi
the payments of which are secured by the Reverfube &nvironmental Infrastructure System;

(c)» failure by the Borrower to pay, or cause to bedpttie Administrative Fee or any late
charges incurred hereunder or any portion thereloénvdue or to observe and perform any duty,
covenant, obligation or agreement on its part twlbgerved or performed under this Loan Agreement,
other than as referred to in subsection (a) of 8eéstion 5.01 or other than the obligations of the
Borrower contained in Section {2.02(c)(ii¥} 2.02(d)(ii)¢> hereof and in Exhibit F hereto, which failure
shall continue for a period of thirty (30) dayseaftvritten notice, specifying such failure and resfing
that it be remedied, is given to the Borrower by Tnustee, unless the Trustee shall agree in gritran
extension of such time prior to its expiration; \pded, however, that if the failure stated in suchice is
correctable but cannot be corrected within the iapble period, the Trustee may not unreasonably
withhold its consent to an extension of such timea 120 days from the delivery of the written neti
referred to above if corrective action is institutey the Borrower within the applicable period and
diligently pursued until the Event of Default isr@xcted;
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{1(c)t}<(d)> any representation made by or on behalf of thedBeer contained in this Loan
Agreement, or in any instrument furnished in coapdie with or with reference to this Loan Agreement
or the Loan, is false or misleading in any mateeabect;

{3(d)r}<(e)> a petition is filed by or against the Borrower andany federal or state
bankruptcy or insolvency law or other similar law effect on the date of this Loan Agreement or
thereafter enacted, unless in the case of anyeiition filed against the Borrower such petitidralé be
dismissed within thirty (30) days after such filimgpd such dismissal shall be final and not suliject
appeal; or the Borrower shall become insolventastkbupt or shall make an assignment for the beog&fit
its creditors; or a custodian (including, withoiritation, a receiver, liquidator or trustee, <{bubt
including a takeover by the Division of Local Gawerent Services in the New Jersey Department of
Community Affairs)}> of the Borrower or any of ifgoperty shall be appointed by court order or take
possession of the Borrower or its property or asgesuch order remains in effect or such possassio
continues for more than thirty (30) days;

{3(e)f}<(f)> the Borrower shall generally fail to pay its debsssuch debts become due; and

{3())1}<(g)> failure of the Borrower to observe or perform saciitional duties, covenants,
obligations, agreements or conditions as are reduay 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 continuhrgyBorrower acknowledges the rights of the Trustee
and of any Bond Insurer to direct any and all reileedn accordance with the terms of the Bond
Resolution, and the Borrower also acknowledgesth®T rust shall have the right to take, or to ditbe
Trustee to take, any action permitted or requiredsyant to the Bond Resolution and to take whatever
other action at law or in equity may appear neagssadesirable to collect the amounts then due and
thereafter to become due hereunder or to enfoeeliservance and performance of any duty, covenant,
obligation or agreement of the Borrower hereunder.

In addition, if an Event of Default referred toSection 5.01(a) hereof shall have occurred and be
continuing, the Trust shall, to the extent allovigdapplicable law and to the extent and in the reaset
forth in the Bond Resolution, have the right to ldex; or to direct the Trustee to declare, all Loan
Repayments and all other amounts due hereundduding, without limitation, payments under the
Borrower Bond) together with the prepayment premiuimany, calculated pursuant to Section 3.07
hereof to be immediately due and payable, and updice 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 appli¢dikg, to pay any attorneys' fees or other fees and
expenses owed by the Borrower pursuant to Sectiof thereof, (bkecond, to the extent available, to
pay the Interest Portion then due and payableth{a), to the extent available, to pay the principal due
and payable on the Loan, (8urth, to the extent available, to pay the Administativee, any late
charges incurred hereunder or any other amountsaddepayable under this Loan Agreement, and (e)
fifth, to the extent available, to pay the InterestiBorand the principal on the Loan and other amounts
payable hereunder as such amounts become due yatulga

SECTION 6.04. Amendments, Supplements and Modifications. Except as otherwise

provided in this Section 6.04, this Loan Agreemeraty not be amended, supplemented or modified
without the prior written consent of the Trust atid Borrower and without the satisfaction of all
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conditions set forth in Section 11.12 of the Bores®&ution. Notwithstanding the conditions setHart
Section 11.12 of the Bond Resolution, (i) Sectio®2®) hereof may be amended, supplemented or
modified upon the written consent of the Trust #mel Borrower and without the consent of the Trustee
any Bond Insurer or any holders of the Trust Boraisd (ii) Exhibit H hereto may be amended,
supplemented or modified prior to the execution dalivery thereof as the Trust, in its sole disorgt
shall determine to be necessary, desirable or coewefor the purpose of satisfying Rule 15¢2-18 an
the purpose and intent thereof as Rule 15c2-1utpose and intent may hereafter be interpretau fr
time to time by the SEC or any court of competemisfliction, and such amendment, supplement or
modification shall not require the consent of th@mrBwer, the Trustee, any Bond Insurer or any hslde
of the Trust Bonds.

SUMMARY OF THE CONTINUING DISCLOSURE AGREEMENT

The following are excerpts of certain provisiorstibe form of the Continuing Disclosure
Agreement, which form is attached to each Serid® 2Gust Loan Agreement and made a part thereof.
Unless otherwise indicated by the bracketed langussy forth herein (which highlights the variations
between certain provisions of the form of the Qauitig Disclosure Agreement relevant for the Special
Obligation Series 2012 Borrowers and the corresipong@rovisions thereof relevant for the General
Obligation Series 2012 Borrowers and Private SeétiE? Borrowers), this summary applies equally in
all other respects to each of the Special Obliga8eries 2012 Borrowers, the General ObligatiomeSer
2012 Borrowers and the Private Series 2012 Borewdihese excerpts are not to be considered a full
statement of the terms of the form of the Contigubisclosure Agreement and, accordingly, are
gualified by reference thereto and are subjedbedull text thereof. A copy of the Continuing Bliesure
Agreement may be obtained from the Trust upon r&iqué&he section references listed below and the
beginning of each excerpt reference particulari@esiof the Continuing Disclosure Agreement.

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

"Annual Report" means Financial Statements and Operating Datadem\at least annually
with respect to the Local Unit [and the Underlyfagvernment Unit].

"Bond Disclosure Event" means any event described in Section 2.6(a) 8fAbreement.

"Bond Disclosure Event Notice" means the notice to each National Repository ¢tinedVISRB
and the State Depository, if any, as provided ictiSe 2.6(b) of this Agreement.

"Bondholder" or"Holder" or any similar term, when used with referencehto Bonds, means
any person who shall be the registered owner ofcangtanding Bonds, including holders of beneficial
interests in the Bonds.

" Dissemination Agent" means an entity acting in its capacity as Dissation Agent under this
Agreement or any successor Dissemination Agengdated in writing by the Local Unit that has filad
written acceptance of such designation.

"Financial Statements’ means the audited financial statements of the ILbcat [and the
Underlying Government Unit] for each Fiscal Yeamcluding, without limitation, balance sheets,
statements of changes in fund balances and statemiecurrent funds, revenues, expenditures aneroth
charges or statements that convey similar inforonati
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"Fiscal Year" means the fiscal year of the Local Unit as deteeahiby the Local Unit from time
to time pursuant to State law. As of the datenef Agreement, the Fiscal Year of the Local Unigibe
on [MONTH] of each calendar year and closes orfahewing [MONTH].

"GAAP" means generally accepted accounting principles affect from time to time in the
United States of America, consistently appliedpaslified by governmental accounting standards and
mandated State statutory principles applicabldé¢oliocal Unit [or the Underlying Government Unif a
may be in effect from time to time.

"GAAS' means generally accepted auditing standards &ifent from time to time in the
United States of America, consistently applied,naxdified by governmental auditing standards and
mandated State statutory principles applicabléa¢oLiocal Unit [or the Underlying Government Unif a
may be in effect from time to time.

"Local Unit Bond Disclosure Event” means any event described in Section 2.1(c) &f thi
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" means the Municipal Securities Rulemaking Board.

“National Repository” means a "nationally recognized municipal secwritiaformation
repository" within the meaning of Rule 15c2-12. A& the date of this Agreement, the National
Repositories are as designated by the SEC in ameoedwvith Rule 15¢2-12.

"OCBOA" means any other comprehensive basis of accouasing effect from time to time in
the State, consistently applied. This basis obanting is designed primarily for determining coiapte
with legal provisions and budgetary restrictiond as a means of reporting on the stewardship digub
officials with respect to public funds and is a @rghensive basis of accounting other than generally
accepted accounting principles.

"Operating Data" means certain financial and statistical informmatad the Local Unit [and the
Underlying Government Unit], which for purposesthfs Agreement shall include the financial and
statistical information, a copy of which is attadhieereto agxhibit A.

"Repository” means each National Repository and each Statesidep if any.

"Rule 15¢c-2-12" means the rule promulgated pursuant to the Sexuixchange Act of 1934
and codified at 17 C.F.R. 240.15c2-12, as the samebe further amended and supplemented from time
to time or any successor provision thereto.

" State Depository" means any public or private repository or enteggidnated by the State as a
state information depository for purposes of RulleZt12. [As of the date of this Agreement, thereo
State Depository].

[ Underlying Government Unit" means [Name of Underlying Local Unit], which hagezed
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 engaged a Dissemination Agent, shall cause the
Dissemination Agent to provide:

(@) Not later than two hundred twenty-five (22%yd after the end of each Fiscal Year,
commencing with the first Fiscal Year of the Lot#hit ending after January 1, [YEAR] (which is
currently scheduled to end on [DATE]), an Annuap& to each Repository and to the Trystvided,
that [with respect to] the Financial Statements|[:

(1) the audited financial statements] of the Lodait may be submitted separately from the
balance of the Annual Report and later than the dequired herein for the filing of the
Annual Report if the [Financial Statements] [audiifenancial statements] of the Local
Unit are not available by that date, but only i thnaudited financial statements of the
Local Unit are included in the Annual Report[;

(i) the audited financial statements of the Ungied Government Unit may be submitted
separately from the balance of the Annual Repadtlater than the date required herein
for the filing of the Annual Report if the fiscaggr of the Underlying Governmental Unit
does not coincide with the Fiscal Year of the LoUalt; provided, that the audited
financial statements of the Underlying Governmentt ldre submitted no later than two
hundred twenty-five (225) days after the end offigsal year, except as provided in
clause (iii) below; and

(i)  the audited financial statements of the Urgiag Government Unit may be submitted
separately from the balance of the Annual Repaitlater than the date required herein
for the filing of the audited financial statemenfghe Underlying Government Unit if the
audited financial statements of the Underlying Gomeent Unit are not available by that
date, but only if the unaudited financial stateraesitthe Underlying Government Unit
are provided on the date required herein for tlegfiof the audited financial statements
of the Underlying Government Unit].

(b) Not later than fifteen (15) days prior to tti@e of each Fiscal Year specified in Section
2.1(a) hereof, a copy of the Annual Report, congptetthe extent required in Section 2.1(a) hereate
Trustee and the Dissemination Agent (if the Locaitbas appointed or engaged a Dissemination Agent)
(c) In a timely manner, not in excess of ten bessndays after the occurrence of the
applicable event, to the Trust, notice of any @& tbllowing events with respect to the Local Undrigl
(each a "Local Unit Bond Disclosure Event"), if el
)] Principal and interest payment delinquencies;
(i) Non-payment related defaults, if material;
(iii) Unscheduled draws on debt service reservsateng financial difficulties;
(iv) Unscheduled draws on credit enhancementsateilg financial difficulties;

(V) Substitution of credit or liquidity providers their failure to perform;

(vi) Adverse tax opinions, the issuance by therimdkRevenue Service of proposed
or final determinations of taxability, Notices ofdposed Issue (IRS Form 5701-TEB) or

F-20



other material notices or determinations with respe the tax status of the Local Unit
Bond, or other material events affecting the tatust of the Bonds;

(vii)  Modifications to the rights of the holder tife Local Unit Bond, if material;
(viii)  Local Unit Bond calls, if material, and teadoffers;
(ix) Local Unit Bond Defeasances;

) Release, substitution or sale of property sagurepayment of the Local Unit
Bond, if material;

(xi) Rating changes;

(xiiiy  Bankruptcy, insolvency, receivership or slami event of the Local Unit or the
Underlying Government Unit;

(xiiiy  The consummation of a merger, consolidationacquisition involving the Local
Unit or the Underlying Government Unit, or the saleall or substantially all of the
assets of the Local Unit or the Underlying Governtrignit other than in the ordinary
course of business, the entry into a definitiveeagrent to undertake such an action, or
the termination of a definitive agreement relatioginy such actions, other than pursuant
to its terms, if material; and

(xiv)  Appointment of a successor to the Local Uniffrustee, appointment of an
additional Local Unit Trustee, or the change of aaof the Local Unit's Trustee, if
material.

Section 2.2.  Continuing Disclosure Representations of Local Unit. The Local Unit
represents and warrants that:

(@) Financial Statements shall be prepared acuptdi GAAP or OCBOA, as the case may
be.

(b) Financial Statements shall be audited by dependent certified public accountant or a
registered municipal accountant or such other adent as shall be permitted or required under $aate
in accordance with GAAS or any other audit requeata prescribed by the Division of Local
Government Services in the Department of Commukiitgirs 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 spedfia Section 2.1(a) hereof the Trustee has notivedea
copy of the Annual Report, complete to the exteufuired in Section 2.1(a) hereof, the Trustee shall
contact the Local Unit to provide notice of the Bbtnit's obligations pursuant to Sections 2.12&)(b)
and 2.4(d)(ii) hereof.

(b) If the Trustee, by the date specified in Sec2.1(a) hereof, has not received a written
report from the Local Unit, as required by Sectia(d)(ii) hereof, indicating that an Annual Report
complete to the extent required in Section 2.1@kdf, has been provided to the Repositories aad th
Trust by the date specified in Section 2.1(a) herde Trustee shall send a notice to each National
Repository or to the MSRB and the State Depositbrgny, in substantially the form attached herato
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Exhibit B together with any standard forms or cover shdetsrhay be required by the MSRB as of the
date thereof, with a copy thereof to the Trust #redLocal Unit.

(©) If the Local Unit has determined that the goence of a Local Unit Bond Disclosure
Event would be material, the Local Unit or the [Risénation Agent (if one has been appointed or
engaged by the Local Unit) shall file promptly a@ioe of such occurrence with the Trust (the "Lddalt
Bond Disclosure Event Notice") in a form determirigdthe Local Unitjprovided, that the Local Unit
Bond Disclosure Event Notice pertaining to the ooence of a Local Unit Bond Disclosure Event
described in Section 2.1(c)(viii) (Local Unit Bomrdlls) or 2.1(c)(ix) (defeasances) hereof needbeot
given under this Section 2.4(c) any earlier thantiime when the notice (if any) of such Local UBnd
Disclosure Event shall otherwise be required tgiken to the holder of the Local Unit Bond as pdad
in any resolution, ordinance or agreement of theal &nit.

(d) The Local Unit shall or, if the Local Unit happointed or engaged a Dissemination
Agent, shall cause the Dissemination Agent to:

0] determine each year, prior to the date favming the Annual Report, the name
and address of each National Repository and eath Bepository, if any; and

(ii) by the date specified in Section 2.1(a) loéreprovide a written report to the

Trustee and the Trust (and, if a Dissemination Ages been appointed, to the Local Unit), upon

which said parties may rely, certifying that therdial Report, complete to the extent required in

Section 2.1(a) hereof, has been provided pursuanhis Agreement, stating the date it was

provided and listing all of the Repositories to @it was provided.

Section 2.6.  Responsibilities and Duties of Trust. (a) The Trust agrees that it will provide,
in a timely manner, to each National Repositoryoothe MSRB and the State Depository, if any, reotic
of any of the following events with respect to ends (each a "Bond Disclosure Event"), if material
with a copy of such notice to the Trustee and tbeal Unit (for informational purposes only):

@ Principal and interest payment delinquencies;

(i) Non-payment related defaults;

(iii) Unscheduled draws on debt service reservidsating financial difficulties;
(iv) Unscheduled draws on credit enhancementsateilg financial difficulties;

(V) Substitution of credit or liquidity providers their failure to perform;

(vi) Adverse tax opinions or events affecting tAr-exempt status of the Series 2012
Bonds;

(vi)  Modifications to the rights of the Holders tife Bonds;
(vii)  Bond calls (other than regularly scheduledndatory sinking fund redemptions
for which notice of redemption has been given ® Bondholders as required

pursuant to the provisions of the Resolution);

(ix) Defeasances;
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x) Release, substitution or sale of property dagurepayment of the Bonds; and
(xi) Rating changes.

(b) If the Trust has determined that the occureeat a Bond Disclosure Event would be
material, the Trust shall file promptly a noticesaich occurrence with each National Repository itin w
the MSRB and the State Depository, if any (the 'B@isclosure Event Notice"), in a form determined
by the Trust together with any standard forms mecsheets that may be required by the MSRB aseof t
date thereofprovided, that the Bond Disclosure Event Notice pertainioghe occurrence of a Bond
Disclosure Event described in Section 2.6(a)({Bipnd calls) or 2.6(a)(ix) (defeasances) hereotimest
be given under this Section 2.6(b) any earlier tttem time when the notice (if any) of such Bond
Disclosure Event shall be given to Holders of a#dcBonds as provided in Sections 4.05 and 12.01 of
the Resolution, respectively. The obligations é fTrust to provide the notices required under this
Agreement are in addition to, and not in substitutf, any of the obligations (if any) of the Trstto
provide notices of events of default to Holdersamdrticle IX of the Resolution. The Trust shalefa
copy of each Bond Disclosure Event Notice with Trestee and the Local Unit (for informational
purposes only).

Section 3.1.  Remedies. (a) The Trustee may, in reliance upon the adefceounsel (and at
the request of the Holders of at least twenty-fpercent (25%) in aggregate principal amount of
outstanding Bonds, after the provision of indemiityaccordance with Section 10.05 of the Resolution
shall), or any Bondholder may, for the equal beraefd protection of all Bondholders similarly sitee,
take whatever action at law or in equity against tlocal Unit or the Trust or any of their respeetiv
officers, agents and employees necessary or destmbnforce the specific performance and obses/an
of any obligation, agreement or covenant of thedlanit and the Trust under this Agreement, and may
compel the Local Unit or the Trust or any of threispective officers, agents or employees (excepht®o
Dissemination Agent with respect to the obligatioagreements and covenants of the Local Unit) to
perform and carry out their duties under this Agrest; provided, that no person or entity shall be
entitled to recover monetary damages hereunderr amjecircumstances; ampdovided, further, that any
Bondholder, acting for the equal benefit and priddacof all Bondholders similarly situated, may pue
specific performance only with respect to the failto file Annual Reports, Local Unit Bond Disclosu
Event Notices and Bond Disclosure Event Noticeauireq by this Agreement and may not pursue
specific performance in challenging the adequacimiual Reports that have been filed pursuant¢o th
provisions hereof.

(b) In case the Trustee or any Bondholder shalel@oceeded to enforce its rights under
this Agreement and such proceedings shall have tsenntinued or abandoned for any reason or shall
have been determined adversely to the TrusteeyoBandholder, as the case may be, then and in every
such case the Local Unit, the Trust, the Trustekaeny Bondholder, as the case may be, shall beregist
respectively to their several positions and rigdseunder, and all rights, remedies and power$ief t
Local Unit, the Trust, the Trustee and any Bondéokhall continue as though no such proceeding had
been taken.

(c) Any failure by the Trust or the Local Unit perform its respective obligations under this
Agreement shall not be deemed an event of defaudew either the Resolution or the Trust Loan
Agreement, as the case may be, and the sole reamey this Agreement in the event of any failure by
the Trust or the Local Unit to comply with this Agment shall be as set forth in Section 3.1(a)dhere

Section 4.2.  Trust and Bondholders. (a) The Trust may enforce any such right, remady
claim conferred, given or granted hereunder inf@fdhe Trustee or the Holders of the Bonds.
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(b) Each Bondholder is hereby recognized as beitigrd-party beneficiary hereunder, and
each may enforce, for the equal benefit and prioteaif all Bondholders similarly situated, any such
right, remedy or claim conferred, given or grantegteunder 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 isseaof the Bonds and prior to their payment in foll
provision for payment thereof having been madecitcoedance with the provisions of the Resolution),
this Agreement may not be effectively amended, gednmodified, altered or terminated without the
written consent of the parties hereto.

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

(1) to add to the covenants and agreements ofdlcal Unit or the Trust hereunder
for the benefit of the Bondholders or to surrenaley right or power conferred upon the Local
Unit or the Trust by this Agreement;

(ii) to modify the contents, presentation andhfat of the Annual Report from time
to time to conform to changes in accounting or Idmae principles or practices or legal
requirements followed by or applicable to the Lddalt, to reflect changes in the identity, nature
or status of the Local Unit or in the businessjdtire or operations of the Local Unit or to reflec
any mergers, consolidations, acquisitions or disipps made by or affecting the Local Unit;
provided, that any such modification shall not be in cowndration of Rule 15c2-12 as then in
effect at the time of such modification; or

(i)  to cure any ambiguity herein, to correctsupplement any provision hereof that
may be inconsistent with any other provision hereofto include any other provisions with
respect to matters or questions arising underAgreement, any of which, in each case, would
have complied with the requirements of Rule 15c2aflthe time of the primary offering, after
taking into account any amendments or interpretatmf Rule 15¢2-12 as well as any changes in
circumstances;

provided, that prior to approving any such amendment orifitadion, the Trustee determines, in reliance
upon an opinion of Bond Counsel (as defined inResolution) to the Trust, that such amendment or
modification does not adversely affect the inteveétthe Holders of the Bonds in any material respe

(c) Upon entering into any amendment or modifaatirequired or permitted by this
Agreement that materially affects the interestthefHolders of the Bonds, the Trust shall deliveeach
of the Repositories written notice of any such asme@nt or modification.

(d) The Local Unit, the Trustee and the Trust Ishalentitled to rely exclusively upon an
opinion of Bond Counsel to the Trust to the effimett 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 thise&gient are intended to enable compliance with Rule
15c2-12. If, as a result of a change in Rule 1B22r in the interpretation thereof or the promtilyaof
a successor rule, statute or regulation therethaage in this Agreement shall be permitted or sy
to assure continued compliance with Rule 15c2-pdnudelivery of an opinion of Bond Counsel to the
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Trust to the effect that such amendments shalldmmited or necessary to assure continued comgianc
with Rule 15c2-12 as so amended or interpreted) the Local Unit, the Trustee and the Trust shall
amend this Agreement to comply with and be bouna@dry such amendment to the extent necessary or
desirable to assure compliance with the provismhRule 15¢2-12, and shall provide written notide o
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 andeetffrom the date of issuance of the Bonds, antl sha
continue in effect until the date either (i) theckbUnit Bond is no longer outstanding in accoraawith
the terms of the documents under which it was ssoe(ii) the Local Unit no longer remains a mater
"obligated person” (as the term "obligated persisntiefined in Rule 15¢2-12, with materiality being
determined by the Trust in its sole discretion parg to criteria set forth in the Resolution, thetibe of
Sale, the Preliminary Official Statement and theaFOfficial Statement) with respect to the Boralsd,
in either event, only after the Trust delivers terit notice to such effect to each National Reppsibo to
the MSRB and the State Depository, if any.

(b) The obligations of the Trust hereunder shallim full force and effect from the date
hereof and shall continue in effect until the déie Bonds are no longer outstanding in accordaritte w
the terms of the Resolution, and only after thesTdelivers written notice to such effect to eaciidhal
Repository or to the MSRB and the State Deposiibgny.
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SUMMARY OF THE SERIES 2012 FUND LOAN AGREEMENTS

The following are excerpts of certain provisiorfstile Fund Loan Agreements executed in
connection with the Fund Loans awarded to (i) thBserowers that are municipalities (the "General
Obligation Fund Loan Agreements"), (i) those Beveos that are municipal, county or regional
sewerage, utilities or improvement authorities (fBpecial Obligation Fund Loan Agreements"), aiiigl (i
those Borrowers that are private water companies (Private Obligation Fund Loan Agreements").
Unless otherwise indicated by the bracketed langesg forth below (which highlights the variations
between certain corresponding provisions of theg@drObligation Fund Loan Agreements, the Special
Obligation Fund Loan Agreements and the Privateéigabbn Fund Loan Agreements), these excerpts
apply equally in all other respects to all threenfs of the Fund Loan Agreements relating to theeSer
2012 Financing Program and other Coverage Proviflingncing Programs. Exceptions to a specific
Fund Loan Agreement are delineated as follows: ngsal Obligation Fund Loan Agreement}, <Special
Obligation Fund Loan Agreement> afirivate Obligation Fund Loan Agreementin addition, certain
language herein is bracketed ("[ ]") if such larngrigs applicable for Fund Loans funded from proseed
of State Bonds, and certain language herein iskbtad (“-| |— “) if such language is applicable for
Principal Forgiveness Fund Loans. These excerptaat to be considered a full statement of theser
of the General Obligation Fund Loan Agreements,Special Obligation Fund Loan Agreements or the
Private Obligation Fund Loan Agreements and, adnghyl are qualified by reference thereto and are
subject to the full text thereof. In addition teetterms defined in Section 1.01 below, capitaliezths
used in the Fund Loan Agreements shall, unlessdiméext clearly requires otherwise, have the same
meanings as such terms are given in the "SUMMARY THRE BOND RESOLUTIONS" and
"SUMMARY OF THE SERIES 2012 TRUST LOAN AGREEMENTS".A copy of the General
Obligation Fund Loan Agreements, the Special OhkbigaFund Loan Agreements and the Private
Obligation Fund Loan Agreements relating to thei€eP012 Financing Program and other Coverage
Providing Financing Programs may be obtained from Trust upon request. The section references
listed below at the beginning of each excerpt sxfee particular sections of the General Obligafiond
Loan Agreements, which, unless otherwise noted, edsrespond to the Special Obligation Fund Loan
Agreements and the Private Obligation Fund LoareAgrents.

SECTION 1.01. Definitions. The following terms as used in this Loan Agreetehall, unless
the context clearly requires otherwise, have tiliewiang meanings:

"Administrative Fee" means an annual fee of up to one percent (1.0%)eofnitial principal
amount of the Loan or such lesser amount, if asymay be authorized by any act of the New Jersey
State Legislature and as the State may approvetfroento time.

<{"Bond Act" means, as applicable, (i) the Marine Protectiogsdarch and Sanctuaries Act of
1972, 33 U.S.C. 1404t seg., as the same may from time to time be amendedsapplemented, (ii) the
Water Supply Bond Act of 1981, P.L. 1981, c. 26l fl&e same may from time to time be amended and
supplemented, (iii) the New Jersey Environmentlbkiructure Trust Act, P.L. 1985, c. 329, as thes
may from time to time be amended and supplemelfi@dthe Stormwater Management and Combined
Sewer Overflow Abatement Bond Act of 1989, P.L. 998 181, as the same may from time to time be
amended and supplemented, and (v) the Green AClean Water, Farmland and Historic Preservation
Bond Act of 1992, P.L. 1992, c. 88, as the same frtay time to time be amended and supplemented.}>

<{["CWSRF Loan" means that portion of the Loan made by the Stata the loan program
established pursuant to the Water Quality Act 08719 assist sponsors of wastewater treatment and
stormwater management facilities to finance the ebsfrastructure improvement.]}>

F-26



"Department” means the new Jersey Department of Environmenté€tron.

<{["DWSRF Loan" means that portion of the Loan made by the Stata the loan program
established to assist publicly owned and privatelyned community drinking water systems and
nonprofit noncommunity drinking water systems twafice the costs of infrastructure needed to achieve
or maintain compliance with the Safe Drinking Wadet and to promote the public health objectives of
said Act.]}>

" Event of Default” means any occurrence or event specified in Sebti@ih hereof.

"Federal Funds' means those funds awarded to the State pursudmé tGlean Water Act (33
U.S.C. 8125%t seq.) or the Safe Drinking Water Act (42 U.S.C. 83@05eq.), as the same may from
time to time be amended and supplemented.

"Loan" means the loan made by the State to the Borrawi@mance or refinance a portion of the
Cost of the Project pursuant to this Loan AgreemeRor all purposes of this Loan Agreement, the
principal amount of the Loan at any time shall fbe amount of the loan commitment set forth in Eithib
A-2 attached hereto and made a part hereof (sudurnbeing also specified as the initial aggregate
principal amount of the Borrower Bond) less any anmioof such principal amount that has been repaid
by the Borrower under this Loan Agreement and dagsadjustment made for low bid or final building
costs pursuant to the provisions of N.J.A.C. 7:263and the appropriations act of the New JersateSt
Legislature authorizing the expenditure of moneyrtance a portion of the Cost of the Project.

"Loan Agreement" means this Loan Agreement, including the Exhibitsiched hereto, as it
may be supplemented, modified or amended from tarigne in accordance with the terms hereof.

"Loans' means the loans made by the State to the Borrawelsr the Loan Agreements from
<{ moneys on deposit in the State Fund}Sederal Funds

<{" State Bonds' means State of New Jersey general obligation banti®rized by the Bond
Act and the related bond proceedings of the Sthtdewv Jersey, together with any refunding bonds
executed and delivered pursuant theretol, in eash i order to finance or refinance the State Frord
which the amounts loaned to the Borrower pursuatttis Loan Agreement are taken].}>

<{" State Fund" means, as applicable, the Wastewater Treatmerd, Rha 1992 Wastewater
Treatment Fund, the Stormwater Management and GmdbSewer Overflow Abatement Fund or the
Water Supply Fund as defined in and as establiphesbiant to the applicable Bond Act.}>

"Trust Loan" means the loan made to the Borrower by the Trusiyant to the Trust Loan
Agreement.

"Trust Loan Agreement” means the loan agreement by and between the Bariaovd the Trust
dated as of May 1, 2012 to finance or refinanceréign of the Cost of the Project.

SECTION 2.02. Particular Covenants of Borrower.

(@) {iFull Faith and Credif <Revenue Pledge. The Borrower {unconditionally and
irrevocably pledges its full faith and credit andvenants to exercise its unlimited taxing powers}
<irrevocably pledges the Revenues in accordance tlwghterms of and to the extent provided in the
Borrower Bond Resolution[, including, without liratton, moneys payable pursuant to the Service
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Agreement in respect of debt service on the Borrdand,}> 1 unconditionally and irrevocably pledges
its full faith and credit in accordance with thents of and to the extent provided in the Borrowen®
Resolutior} for the punctual payment of the principal of theah and the Borrower Bond and all other
amounts due under this Loan Agreement and the Ber8ond according to their respective terms.

(b) Performance Under Loan Agreement; Rates. Hdreower covenants and agrees (i) to
comply with all applicable State of New Jersey fattkral laws, rules and regulations in the perforrea
of this Loan Agreement; (ii¥3to maintain its Environmental Infrastructure Systengood repair and
operating condition; (jiij> to cooperate with the State in the observance erfbrmance of the
respective duties, covenants, obligations and aggats of the Borrower and the State under this Loan
Agreement; and {(iii)ki (iv) f> to establish, levy and collect rents, rates arfterocharges for the
products and services provided by its Environmelmizhstructure System, which rents, rates androthe
charges{, together with any other moneys avail&tmehe purpose,} shall be at least sufficieif) to
meet the operation and maintenance expenseskfvisonmental Infrastructure System, $&p comply
with all covenants pertaining thereto containedang all other provisions of, any bond {ordinance,}
resolution, trust indenture or other security agreet, if any, relating to any bonds, notes or other
evidences of indebtedness issued or to be issu¢idebBorrowex, to pay the debt service requirements
on any such bonds, notes or other evidences obfaderess, whether now outstanding or incurreden th
future, secured by such Revenues and issued tacBnanprovements to the Environmental Infrastruetur
System and to make any other payments requiretidoiatvs of the State of New Jersey, (C) to generate
funds sulfficient to fulfill the terms of all otheontracts and agreements made by the Borroweudimd,
without limitation, this Loan Agreement and the Baver Bond, and (D) to pay all other amounts
payable from or constituting a lien or charge oe fRevenues of its Environmental Infrastructure
Systen».

{(©)} <3 (c) Revenue Obligation; No Prior Pledges. The 8war shall not be required to
make payments under this Loan Agreement except fhenRevenues of its Environmental Infrastructure
System and from such other funds of such Envirotahénfrastructure System legally available therefo
and from any other sources pledged to such paymestant to subsection (a) of this Section 2.02nd
event shall the Borrower be required to make paysender this Loan Agreement from any revenues or
receipts not derived from its Environmental Infrasture System or pledged pursuant to subsectjoof (a
this Section 2.02. Except for (i) loan repaymemtguired with respect to the Trust Loan, (ii) thebd
service on any future bonds of the Borrower issatguhrity with the Borrower Bond under the Borrower
Bond Resolution, and (iii) the debt service on &onds, notes or evidences of indebtedness of the
Borrower at parity with the Borrower Bond under tBerrower Bond Resolution and currently
outstanding or issued on the date hereof, the Regederived by the Borrower from its Environmental
Infrastructure System, after the payment of allt€ad operating and maintaining the Environmental
Infrastructure System, are and will be free an@rct# any pledge, lien, charge or encumbrance dnere
or with respect thereto prior to, or of equal ramith, the obligation of the Borrower to make Loan
Repayments under this Loan Agreement and the Beir®&wnd, and all corporate or other action on the
part of the Borrower to that end has been andbsiltluly and validly taken.

(d)t> Completion of Project and Provision of Moneys ®ier. The Borrower covenants and
agrees (i) to exercise its best efforts in accardawith prudent environmental infrastructure utilit
practice to complete the Project and to accomisth completion on or before the estimated Project
completion date set forth in Exhibit G hereto anadma part hereof; (i) to comply with the termsl an
provisions contained in Exhibit G hereto; and (id)provide from its own fiscal resources all monan
excess of the total amount of loan proceeds itiveseunder the Loan and Trust Loan, required to
complete the Project.
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{(d)} <(e)> Disposition of Environmental Infrastructure Syster{The Borrower shall not
sell, lease, abandon or otherwise dispose of afiutastantially all of its Environmental Infrastruct
System except on ninety (90) days' prior writtetiaeoto the State, and, in any event, shall natedb
lease, abandon or otherwise dispose of the sanesaufthe following conditions are met: (i)]}The
Borrower shall not permit the disposition of all substantially all of the Borrower's Environmental
Infrastructure System, directly or indirectly, inding, without limitation, by means of sale, lease,
abandonment, sale of stock, statutory merger @araibe (collectively, a "Disposition™), except nip@n
(90) days' prior written notice to the State, andany event, shall not permit a Disposition unletee
Borrower shall, in accordance with Section 4.02ebérassign this Loan Agreement and the Borrower
Bond and its rights and interests hereunder an@uiheer to the purchaser or lessee of the Enviratahe
Infrastructure System, and such purchaser or lesisek assume all duties, covenants, obligatiorts an
agreements of the Borrower under this Loan Agre¢mad the Borrower Bond <{[; and (ii) if this Loan
is funded from the proceeds of the State BondsSthate shall by appropriate action determine, Srsdie
discretion, that such sale, lease, abandonmenttlmer adisposition will not adversely affect the
excludability from gross income for federal incot@x purposes of the interest on State Bonds then
outstanding or that could be issued in the future]}

{(e)}<(f)> <{Reserved. [Exclusion of Interest from Federal €&rdncome and Compliance with

Code.

(i) The Series 2012 Borrower covenants and agiteagsit shall not take any action or
omit to take any action that would result in thesl@f the exclusion of the interest on any State
Bonds now or hereinafter issued from gross incooneptirposes of federal income taxation as
that status is governed by Section 103(a) of thdeCo

(i) The Borrower shall not take any action oribta take any action that would cause its
Borrower Bond or the State Bonds (assuming sotalytfis purpose that the proceeds of the State
Bonds loaned to the Borrower represent all of trecgeds of the State Bonds) to be "private
activity bonds" within the meaning of Section 141(d the Code. Accordingly, unless the
Borrower receives the prior written approval of B@te, the Borrower shall not (A) permit any
of the proceeds of the State Bonds loaned to thieoer or the Project financed or refinanced
with the proceeds of the State Bonds loaned t@tireower to be used (directly or indirectly) in
any manner that would constitute "private business' within the meaning of Section 141(b)(6)
of the Code, (B) use (directly or indirectly) anfytbe proceeds of the State Bonds loaned to the
Borrower to make or finance loans to persons dtfi@n "governmental units" (as such term is
used in Section 141(c) of the Code), or (C) useettly or indirectly) any of the proceeds of the
State Bonds loaned to the Borrower to acquire ampgovernmental output property" within the
meaning of Section 141(d)(2) of the Code.

(iif) The Borrower shall not directly or indirdgtuse or permit the use of any proceeds of
the State Bonds (or amounts replaced with suchepds) or any other funds or take any action or
omit to take any action that would cause the SBateds (assuming solely for this purpose that
the proceeds of the State Bonds loaned to the ®errcepresent all of the proceeds of the State
Bonds) to be "arbitrage bonds" within the meanih§ection 148(a) of the Code.

(iv) The Series 2012 Borrower shall not direatyindirectly use or permit the use of any
proceeds of the State Bonds to pay the principalr dhe interest or redemption premium on or
any other amount in connection with the retiremamtedemption of any issue of state or local
governmental obligations ("refinancing of indebtessi’), unless the Borrower shall (A) establish
to the satisfaction of the State, prior to the asme of the State Bonds, that such refinancing of
indebtedness will not adversely affect the excludimm gross income for federal income tax
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purposes of the interest on the State Bonds, ahgi®ide to the State an opinion of Bond
Counsel to that effect in form and substance suatisfy to the State.

(v) The Borrower shall not directly or indirectge or permit the use of any proceeds of
the State Bonds to reimburse the Borrower for goeediture with respect to a Cost of the
Borrower's Project paid by the Borrower prior te thsuance of the State Bonds, unless (A) the
allocation by the Borrower of the proceeds of thaté&s Bonds to reimburse such expenditure
complies with the requirements of Treasury Regoieti 81.150-2 necessary to enable the
reimbursement allocation to be treated as an exjpeadf the proceeds of the State Bonds for
purposes of applying Sections 103 and 141-150usna, of the Code, or (B) such proceeds of
the State Bonds will be used for refinancing ofelbdtdness that was used to pay Costs of the
Borrower's Project or to reimburse the Borrower éapenditures with respect to Costs of the
Borrower's Project paid by the Borrower prior te tesuance of such indebtedness in accordance
with a reimbursement allocation for such expendiuthat complies with the requirements of
Treasury Regulations §1.150-2.

(vi) The Borrower shall not directly or indiregtlise or permit the use of any proceeds of
the State Bonds to pay any costs which are nots@igshe Borrower's Project that constitute (A)
a "capital expenditure," within the meaning of @y Regulations §1.150-1, or (B) interest on
the State Bonds accruing during a period commenmmthe date of issuance of the State Bonds
and ending on the date that is the later of (Ige¢hyears from the date of issuance of the State
Bonds or (Il) one year after the completion datthwéspect to the Project, as set forth in Exhibit
G hereto.

(vii) The Borrower shall not use the proceedshef State Bonds (assuming solely for this
purpose that the proceeds of the State Bonds |c@anthe@ Borrower represent all of the proceeds
of the State Bonds) in any manner that would c#luseState Bonds to be considered "federally
guaranteed" within the meaning of Section 149(b)Xhef Code or "hedge bonds" within the
meaning of Section 149(g) of the Code.

(viii) The Borrower shall not issue any debt ghlions that (A) are sold at substantially
the same time as the State Bonds and financeinanek the Loan made to the Borrower, (B) are
sold pursuant to the same plan of financing asStaés Bonds and finance or refinance the Loan
made to the Borrower, and (C) are reasonably eggect be paid out of substantially the same
source of funds as the State Bonds and financefioence the Loan made to the Borrower.

(ix) Neither the Borrower nor any "related partfWithin the meaning of Treasury
Regulations 81.150-1) shall purchase State Bonds emount related to the amount of the Loan.

(X) The Borrower will not issue or permit to tesued obligations that will constitute an
"advance refunding" of the Borrower Bond within theaning of Section 149(d)(5) of the Code
without the express written consent of the Stateickv consent may only be delivered by the
State after the State has received notice fronBtreower of such contemplated action no later
than sixty (60) days prior to any such contempleaaetion, and which consent is in the sole
discretion of the State.

<[>(xi) The Series 2012 Borrower will not {invesimounts held in any} <have a>
reserve or replacement fund {of the Borrower}(withhe meaning of Section 148(d)(1) of the
Code) {that are} allocable to the Borrower Bondd®ricing the Loan {at a yield in excess of the
yield on the State Bonds, all in accordance with ithstructions of the State, except for any
period such amounts constitute proceeds of indabssdof the Borrower the interest on which is
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excluded from gross income for purposes of fed@@me taxation and such amounts have not
been reallocated to the State Bonds as "gross guset®f the State Bonds (in accordance with
Treasury Regulations 81.148-6(b) or successor UirgaRegulations applicable to the State
Bonds}.<]>

<[(xi) The Series 2012 Borrower has a reserveeptacement fund (within the meaning
of Section 148(d)(1) of the Code) that is allocatdlehe Borrower Bond evidencing the Loan,
and such reserve or replacement fund is financéd indlebtedness of the Borrower the interest
on which is excluded from gross income for purpasfefederal income taxation. Accordingly,
amounts held in the reserve or replacement furmtaitle to the Borrower Bond evidencing the
Loan shall be invested by the Borrower at a yiadtlin excess of the yield on the State Bonds
throughout the term of the Loan, unless the Borraweeives prior written approval of the State.
Amounts in the reserve or replacement fund allecédithe Borrower Bond evidencing the Loan
will be held in a segregated account and investpdrsitely from any other moneys so that such
amounts will not be held in a "commingled fund" tfvimh the meaning of Treasury Regulations
§1.148-1(b)). The investment restrictions contaimmethis subsection shall not apply in the event
the State receives an opinion of Bond Counsel & dfiect that non-compliance with such
restrictions will not affect the exclusion from gsoincome of the interest on the State Bonds.]>

<[(xi) The Borrower has a reserve or replacenfent (within the meaning of Section
148(d)(1) of the Code) that is allocable to the rBaer Bond evidencing the Loan, and such
reserve or replacement fund is not financed wittebtedness of the Borrower the interest on
which is excluded from gross income for purposedeokral income taxation. Accordingly,
amounts held in the reserve or replacement furmtate to the Borrower Bond evidencing the
Loan shall be invested by the Borrower at a yiadtlin excess of the yield on the State Bonds
throughout the term of the Loan, unless the Borraweeives prior written approval of the State.
Amounts in the reserve or replacement fund allecédithe Borrower Bond evidencing the Loan
will be held in a segregated account and investpdrsitely from any other moneys so that such
amounts will not be held in a "commingled fund" tfvih the meaning of Treasury Regulations
§1.148-1(b)). The investment restrictions contaimethis subsection shall not apply in the event
the State receives an opinion of Bond Counsel & dffect that non-compliance with such
restrictions will not affect the exclusion from geoincome of the interest on the State Bords.]

(xii) No "gross proceeds" of the State Bonds Hgldhe Borrower (other than amounts in
a "bona fide debt service fund") will be held ilc@mmingled fund" (as such terms are defined
in Treasury Regulations §1.148-1(Db)).

(xiii) Based upon all of the objective facts ariccumstances in existence on the date of
issuance of the Trust Bonds (as defined in thetTroan Agreement) used to finance the Project,
(A) within six months of the date of issuance & ffrust Bonds used to finance the Project, the
Borrower will incur a substantial binding obligati®o a third party to expend on the Project at
least five percent (5%) of the "net sale proceddsthin the meaning of Treasury Regulations
§1.148-1) of the Loan used to finance the Projeet{ing an obligation as not being binding if it
is subject to contingencies within the control bé tBorrower, the State or a "related party"
(within the meaning of Treasury Regulations 81.1p0-(B) completion of the Project and the
allocation to expenditures of the "net sale proséed the Loan used to finance the Project will
proceed with due diligence, and (C) all of the pemts of the Loan used to finance the Project
and investment earnings thereon will be spent ptiorthe period ending three (3) years
subsequent to the date of issuance of the Trusti8aeed to finance the Project. Accordingly,
the proceeds of the Loan deposited in the ProjeanLAccount used to finance the Project will
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be eligible for the 3-year arbitrage temporary pasince the expenditure test, time test and due
diligence test, as set forth in Treasury Regulati®h.148-2(e)(2), will be satisfied.

(xiv) The weighted average maturity of the Loares not exceed 120% of the average
reasonably expected economic life of the Projentarfced or refinanced with the Loan,
determined in the same manner as under Sectiob)}ld¥7¢he Code. Accordingly, the term of
the Loan will not be longer than is reasonably seagy for the governmental purposes of the
Loan within the meaning of Treasury Regulationd 4&-1(c)(4).

(xv) The Series 2012 Borrower shall only entetoiservice contracts (including
management contracts), with respect to any poufotihe Project financed by the State Bonds,
with a "governmental unit" (within the meaning aéc8on 141 of the Code) or only when such
contract complies with Rev. Proc. 97-13, 1997-1B.RL8, or successor provisions applicable to
the State Bondgyrovided, that the Borrower delivers an opinion of Bond @sel, in form and
substance satisfactory to the State, to the effettthe entering into of such contracts by the
Series 2012 Borrower will not adversely affect #weclusion from gross income for federal
income tax purposes of the interest on the Statel&o

(xvi) The Borrower shall, within 30 days of datiee Borrower concludes that no
additional proceeds of the Loan will be requireghéy costs of the Project, provide to the Trust a
certificate of the Borrower evidencing such conidns

For purposes of this subsection and subsectiog<€(g)> of this Section 2.02, quoted terms shalll
have the meanings given thereto by Section 148 hef €ode, including, particularly, Treasury
Regulations §81.148-1 through 1.148-11, inclusagesupplemented or amended, to the extent apmicabl
to the State Bonds, and any successor Treasunjd&ems applicable to the State Bonds.]}>

1) [Reserved.}

{(N} <{(g)t> Operation and Maintenance of Environmental Infrastire System. The
Borrower covenants and agrees that it shall, iromzsce with prudent environmental infrastructure
utility practice, (i) at all times operate the peojes of its Environmental Infrastructure Systemd any
business in connection therewith in an efficientnmex, (i) maintain its Environmental Infrastrucur
System in good repair, working order and operatingdition, and (iii) from time to time make all
necessary and proper repairs, renewals, replacemadditions, betterments and improvements with
respect to its Environmental Infrastructure Systemnthat at all times the business carried on in
connection therewith shall be properly and advadagly conducted.

{)} <{() > Insurance. The Borrower shall maintain or causéed maintained, in force,
insurance policies with responsible insurers of-isslirance programs providing against risk of clire
physical loss, damage or destruction of its Envitental Infrastructure System at least to the exteatt
similar insurance is usually carried by utilitiesnstructing, operating and maintaining Environmenta
Infrastructure Facilities of the nature of the Baover's Environmental Infrastructure System, inahgdi
liability coverage, all to the extent availableraasonable cost but in no case less than willfgedis
applicable regulatory requirements.

SECTION 3.01. Loan; Loan Term. The State hereby agrees to make the Loan asluksmn
Exhibit A-2 hereof and to disburse proceeds ofltban to the Borrower in accordance with Sectior23.0
and Exhibit C hereof, and the Borrower hereby agtedorrow and accept the Loan from the State upon
the terms set forth in Exhibit A-2 attached heratal made a part hereof; provided, however, that the
State shall be under no obligation to make the Libga) at the Loan Closing, the Borrower does not
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deliver to the State a Borrower Bond and such ottmouments required under Section {2.02(k)}
<42.02(l)r> hereof, or (b) an Event of Default has occurred iarcontinuing under this Loan Agreement.
Although the State intends to disburse proceedbei_oan to the Borrower at the times and up to the
amounts set forth in Exhibit C to pay a portiorited Cost of the Project, due to unforeseen circancss
there may not be a sufficiehFederal Funds<{amount}> on deposit in the <{State Fund}> on afgte

to make the disbursement in such amount. Nevedbethe Borrower agrees that the aggregate paincip
amount set forth in Exhibit A-2 hereto shall congé the initial principal amount of the Loan (& t
same may be adjusted downward in accordance wétldefinition thereof), and the State shall have no
obligation thereafter to loan any additional amsuntthe Borrower.

The Borrower shall have no legal or equitablerggein <{[the proceeds of the State Bonds or in
any amounts from time to time on deposit in thedBiand accounts applicable to the State Bondsetteat
by the Bond Act and the bond proceedings of théeSiiNew Jersey authorizing the form, execution,
issuance and delivery of the State Bonds;]}> thelgfal Funds received by and available to the
State<{[;]}> or in moneys from repayments of logmeviously made from <{the State Fund}¥ederal
Funds by the State.

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

The payment obligations created under this Loame&gent and the obligations to pay the
principal of and other amounts due under the BoeroBond are eachi {lirect, general, irrevocable and
unconditional} <speciab obligations of the Borrower payabléffom any source legally available to the
Borrowert} <solely from the Revenues in accordance with thegesf and to the extent provided in the
Borrower Bond Resolution {including, without limitation, the general taevenues of the Borrower,
and the Borrower shall, if necessary, levy ad \atortaxes upon all the taxable property within the
Borrower for the payment of such obligations, withtimitation as to rate or amountg], including,
without limitation, moneys payable pursuant to the Service Agreemergsimect of debt service on the
Borrowerr}BondHin accordance with the terms of and to the exteoviged in the Borrower Bond
Resolutiorr.

SECTION 3.02. Disbursement of Loan Proceeds. (a) The State shall disburse <{ the amounts
on deposit in the State Fund}¥ederal Fundsearmarked for the Loan to the Borrower in accocdan
with the terms hereof. Before each and every dgsment of the proceeds of the Loan by the Staiteeto
Borrower, the Borrower shall in accordance with pnecedures set forth in the Regulations subniihéo
State a requisition executed by an Authorized ©ffif the Borrower.

(b) The State shall not be under any obligationdigburse any Loan proceeds to the
Borrower under this Loan Agreement, unless:

(i) the Loan Closing shall have occurred on tateckstablished therefor by the State;

(i) there shall be <{moneys}tFederal Funds available <{in the State Fund}> from
time to time to fund the Loan, as determined sdiglyhe State;

(i) in accordance with the "New Jersey Enviramtal Infrastructure Trust Act”, P.L.
1985, c. 334, as amended (N.J.S.A. 58:118-4eq.), and the Regulations, the Borrower shall
have timely applied for, shall have been awardet] prior to or simultaneously with the Loan
Closing, shall have closed a Trust Loan for a partf the Allowable Costs (as defined in such
Regulations) of the Project in an amount not inesscof the amount of Allowable Costs of the
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Project financed by the Loan from the State, phesamount of: (i) capitalized interest during the
Project construction period, if any, (ii) the co$tfunding reserve capacity for the Project, if any
as well as that portion of the Debt Service Resdfuad (as defined in the Trust Loan
Agreement) attributable to the cost of funding sueberve capacity for the Project, and (iii)
certain issuance expenses related thereto, ingudirapplicable, a municipal bond insurance
policy premium;

(iv) the Borrower shall have {funds available} on hand moneys to pay for the
greater of (A) that portion of the total cost o tRroject that is not eligible to be funded frora th
Loan or the Trust Loan, or (B) that portion of tiaéal cost of the Project that exceeds the actual
amounts of the loan commitments made by the Statdlee Trust, respectively, for the Loan and
the Trust Loan; and

(v) no Event of Default nor any event that, witle passage of time or service of notice
or both, would constitute an Event of Default shale occurred and be continuing hereunder.

SECTION 3.03. Amounts Payable. (a) The Borrower shall repay the Loan at zeter&st in
principal installments payable to the Trustee samially on February 1 and August 1, commencing
August 1, 200 _, in accordance with the scheduldéostt in Exhibit A-2 attached hereto and made d pa
hereof, as the same may be amended or modifiddebptate, in particular, without Iimitatio1+,(i) as
provided in paragraph (b) of this Section 3.03, ei'r)d- to make any adjustments to the amount of the
Loan in accordance with the definition thereof; ided, however, that the amount of any reduction in
the principal amount of the Loan pursuant to NG.A7:22-3.26 shall be credited to the principal
payments set forth in Exhibit A-2 in inverse oradrtheir maturity. The obligations of the Borrower
under the Borrower Bond shall be deemed to be ataqayable under this Section 3.03. Each payment
made to the Trustee pursuant to the Borrower Bdmall ve deemed to be a credit against the
corresponding obligation of the Borrower under tBection 3.03, and any such payment made to the
Trustee shall fulfill the Borrower's obligation fmay such amount hereunder and under the Borrower
Bond. Each payment made to the Trustee pursudhist&ection 3.03 shall be applied to the prinlcifa
the Loan.

-| (b)  Prior to the date on which the Borrower andThast execute and deliver the Trust Loan
Agreement, the Loan shall be repaid in accordarite tive schedule set forth in Exhibit A-2-1 hereto.
On the date on which the Borrower and the Trust@teeand deliver the Trust Loan Agreement, theeStat
shall forgive a portion of the principal of the lmain the amount set forth in Exhibit B hereto.
Subsequerllt to such date, the Loan shall be repaiddordance with the schedule set forth in ExHibit
2-2 hereto

[(D)] [(©)] In addition to the principal payment& the Loan required by subsection (a) of
this Section 3.03, the Borrower shall pay a latargl for any such payment that is received by the
Trustee later than the tenth (10th) day followitsydue date in an amount equal to the greater elfen
percent (12%) per annum or the Prime Rate plushaffeof one percent per annum on such late payment
from its due date to the date actually paid; preglichowever, that such late charge payable on tia@ L
shall not be in excess of the maximum interestpatenitted by law.

<[(c)] [(d)] In the event that the Borrower fails & unable to pay promptly to the State in
full any Loan Repayment when due, the Borrower Istade all measures permitted by its Service
Agreement with the Underlying Government Unit tofoeoe prompt payment by the Underlying
Government Unit of its obligations in accordancehwthe terms of the Service Agreement in order to
satisfy such deficiency. The amount so paid toTthestee shall be deemed to be a credit against the
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obligations of the Borrower under this Section 3.88d any such payment made to the Trustee shall
fulfill the Borrower's obligation to pay such ameéwmder this Loan Agreement and the Borrower Bond.
Each such payment so made to the Trustee shafijiea@ to the principal of the Loan.]

[(©)] [(A)] [(€)]>{3[(c)] [(d)] t} In addition to the Loan Repayments payable ursléysections
(a) and (b) of this Section 3.03, the Borrower lspal/ one-half of the Administrative Fee, if ang,the
Trustee semiannually on each February 1 and Augusimmencing February 1, 200_ or such later date
as the State authorizes, during the term of theanLoa

SECTION 3.03A. Amountson Deposit in Project Loan Account after Completion of Draw
Schedule. (a) If, on the date which is one hundred eightyojldays following the final date for which a
disbursement of Loan proceeds is scheduled to bee npairsuant to Exhibit C to the Fund Loan
Agreement, any amounts remain on deposit in thedder’s Project Loan Account, the Borrower must
provide to the Trust and the Department a certdicd an Authorized Officer of the Borrower (i) Stay
that the Borrower has not yet completed the Prpferstating that the Borrower intends to comeléte
Project, (iii) setting forth the amount of remaigibhoan Proceeds required to complete the Project, a
(iv) providing a revised draw schedule, in a forimikr to Exhibit C to the Fund Loan Agreement and
approved by the Department.

(b) If, on the date which is one hundred eight§0)1ldays following the final date for which
a disbursement of Loan proceeds is scheduled todoie pursuant to a revised draw schedule certified
the Trust and the Department in accordance withi®@e8.03A(a) of the Fund Loan Agreement, any
amounts remain on deposit in the Borrower’s Projaxdn Account, the Borrower must provide to the
Trust and the Department a certificate of an Auttenl Officer of the Borrower (i) stating that the
Borrower has not yet completed the Project, (afisg that the Borrower intends to complete thgeeip
(i) setting forth the amount of remaining LoanoBeeds required to complete the Project, and (iv)
providing a revised draw schedule, in a form sintitaExhibit C hereto and approved by the Departmen

(© If the Borrower fails to provide the certifieatiescribed in paragraphs (a) or (b) of this
Section 3.03A, when due, or if such certificateanother certificate provided pursuant to the Fuoan
Agreement, states that the Borrower does not reaaliror any portion of the amount on deposit ia th
Project Loan Account to complete the Project, sasiounts on deposit in the Project Loan Account
which are not certified by an Authorized Officer thfe Borrower as being required to complete the
Project (“Excess Project Funds”) shall be appligdh® State as a prepayment of the Borrower’'s Loan
Repayments, and shall be applied to the principahyents on the Loan in inverse order of their niigtur

SECTION 3.04. Unconditional Obligations. The {direct, general} obligation of the Borrower
to make the Loan Repayments and all other paynreqtgred hereunder and the obligation to perform
and observe the other duties, covenants, obligatma agreements on its part contained herein lsiall
absolute and unconditional, and shall not be abatdthted, set-off, reduced, abrogated, terminated,
waived, diminished, postponed or otherwise modifredny manner or to any extent whatsoever while
any Loan Repayments remain unpaid, for any reasgaydless of any contingency, act of God, event or
cause whatsoever, including (without limitationyatts or circumstances that may constitute faitdre
consideration, eviction or constructive evictidme taking by eminent domain or destruction of andge
to the Project or Environmental Infrastructure 8gstcommercial frustration of the purpose, any ghan
in the laws of the United States of America ortad State of New Jersey or any political subdivisibn
either or in the rules or regulations of any goweental authority, any failure of the State to parfand
observe any agreement, whether express or impiedny duty, liability or obligation arising out of
connected with the Project or this Loan Agreementany rights of set-off, recoupment, abatement or
counterclaim that the Borrower might otherwise hagainst the State, the Trustee or any other arty
parties; provided, however, that payments hereuslg@i not constitute a waiver of any such righffe

F-35



Borrower shall not be obligated to make any payseaquired 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 thiaety (90) days' prior written notice to the $tat
provided, however, that any such full or partigdgayment may only be made (i) if the Borrower i$ no
then in arrears on its Trust Loan, (ii) if the Bmwier is contemporaneously making a full or partial
prepayment of the Trust Loan such that, after tlepgyment of the Loan and the Trust Loan, the Trust
gives its consent required under Section 3.074fijhe Trust Loan Agreement, and (iii) upon theopri
written approval of the State. Prepayments shalfjplied to the principal payments on the porabn
the Loan to be prepaid in inverse order of theitumity.

SECTION 3.08. Priority of Loan and Trust Loan. (a) The Borrower hereby agrees that, to the
extent allowed by law, including, without limitatip the appropriations act of the New Jersey State
Legislature authorizing the expenditure of Trushdb@roceeds to finance a portion of the Cost of the
Project, <{or the Borrower Bond Resolutior, any loan repayments then due and payable on the
Borrower's Trust Loan, including, without limitatip any administrative fees and any late payment
charges then due and payable under the Trust Lggeefent, shall be satisfied by the Trustee before
any Loan Repayments then due and payable hereandbe Loan shall be satisfied by the Trustee. The
Borrower agrees not to interfere with any suchaaichiy the Trustee.

(b) The Borrower hereby acknowledges that in thenethe Borrower fails or is unable to
pay promptly to the Trust in full any loan repayn®ean the Trust Loan, then any Loan Repayments paid
by the Borrower on the Loan under this Loan Agresnasd received by the Trustee during the time of
any such loan repayment deficiency under the Traah Agreement shalirst be applied by the Trustee
to satisfy such Trust Loan Agreement loan repayrdefitiency as a credit against the obligationthef
Borrower to make loan repayments of that portionnéérest under the Trust Loan Agreement that is
allocable to the interest payable on the Trust Bdjad defined in the Trust Loan Agreement) anddakem
payments of that portion of interest under the bisaded by the Borrower to the Trust that is alidedo
the interest payable on the Trust Bonskond, to the extent available, to make loan repaymeiits
principal under the Trust Loan Agreement and paymehprincipal on the bond issued by the Borrower
to the Trust pursuant to the Trust Loan Agreemimtd, to the extent available, to the payment of the
administrative fee payable under the Trust LoaneAgrent and to make payments of that portion of
interest under the bond issued by the Borroweh#oTrrust that is allocable to the administrative fe
payable under the Trust Loan Agreemdatyth, to the extent available, to the payment of ldatarges
payable under the Trust Loan Agreement and to rpakenents of that portion of interest under the bond
issued by the Borrower to the Trust that is allbedb the late charges payable under the Trust Loan
Agreement, andjnally, to the extent available, to make Loan Repaymemtte Loan.

(c) The Borrower hereby further acknowledges taay Loan Repayments paid by the
Borrower on the Loan under this Loan Agreementldtelapplied (i) according to Section 3(c) of the
Bond Resolution and (ii) according to the provisiafithe Master Program Trust Agreement.

<{[(d) The Borrower hereby further acknowledgestfa the extent the Loan is comprised of a
CWSRF Loan and a DWSRF Loan, any partial Loan Resays paid by the Borrower on the Loan
under this Loan Agreement shall be applied propodaiely 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 simultaneousith the Loan Closing, the New Jersey State
Treasurer, in satisfaction of the requirementseaxfti®n 9a of the Act, issued the “Certificate of thew
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Jersey State Treasurer Regarding the ApprovalefTtiast Loan and the Fund Loan” (the “Treasurer’s
Certificate”). Pursuant to the terms of the Treess Certificate, the New Jersey State Treasurer
approved the Loan and the terms and condition®dfieas 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 LAdgreement and the Borrower Bond that the State
deems to be necessary in connection with the emviemtal infrastructure loan program of the State
under the <{Bond Act, including [any refunding diet State Bonds or] the issuance of additional State
Bonds}>{ Regulations.

SECTION 4.02. Assignment by Borrower. Neither this Loan Agreement nor the Borrower
Bond may be assigned by the Borrower for any reasaless the following conditions shall be satidfie
() the State shall have approved said assignmentiting; (ii) the assignee shall have expressisuamed
in writing the full and faithful observance and feemance of the Borrower's duties, covenants,
obligations and agreements under this Loan Agreearath to the extent permitted under applicable law
the Borrower Bond; [and] (iil) immediately afterctuassignment, the assignee shall not be in ddfault
the observance or performance of any duties, cadsnabligations or agreements of the Borrower unde
this Loan Agreement or the Borrower Bond <{[; ang ({f the Loan was made from the proceeds of the
State Bonds, the State shall have received anarpofiBond Counsel to the effect that such assignme
will not adversely affect the security of the hoklef the State Bonds or the exclusion of the @gteon
the State Bonds from gross income for purposeeadril income taxation under Section 103(a) of the
Code]}>.

SECTION 5.01. Eventsof Default. If any of the following events occur, it is hbyedefined as
and declared to be and to constitute an "Eventef&iiit":

(a) failure by the Borrower to pay, or cause tgobel, any Loan Repayment required to be
paid hereunder when due, which failure shall caifor a period of fifteen (15) days;

(b) <failure by the Borrower to make, or cause to be enaghy required payments of
principal, redemption premium, if any, and interest any bonds, notes or other obligations of the
Borrower (other than the Loan and the Borrower Bpatier giving effect to the applicable grace pdyi
the payments of which are secured by the Reverfube &nvironmental Infrastructure System;

(c)» failure by the Borrower to pay, or cause to balpany late charges incurred hereunder or
any portion thereof when due or to observe andopmrfainy duty, covenant, obligation or agreement on
its part to be observed or performed under thimLagreement, other than as referred to in subse¢Hp
of this Section 5.01 or other than the obligatiafisthe Borrower contained in Section {2.02(c)(ii)}
<{2.02(d)(ii)> hereof and in Exhibit F hereto, which failure $taintinue for a period of thirty (30)
days after written notice, specifying such fail@ed requesting that it be remedied, is given to the
Borrower by the State, unless the State shall agreeiting to an extension of such time prior te i
expiration; provided, however, that if the failustated in such notice is correctable but cannot be
corrected within the applicable period, the Stataey nmot unreasonably withhold its consent to an
extension of such time up to 120 days from thevde)i of the written notice referred to above if
corrective action is instituted by the Borrower hirit the applicable period and diligently pursuedilun
the Event of Default is corrected;

{3(c)t}<(d)> any representation made by or on behalf of thedder contained in this Loan
Agreement, or in any instrument furnished in coanmdie with or with reference to this Loan Agreement
or the Loan, is false or misleading in any mateesabect;
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{3(d)f}<(e)> a petition is filed by or against the Borrower andany federal or state
bankruptcy or insolvency law or other similar law éffect on the date of this Loan Agreement or
thereafter enacted, unless in the case of anyeition filed against the Borrower such petitidralt be
dismissed within thirty (30) days after such filiagd such dismissal shall be final and not suljject
appeal; or the Borrower shall become insolventamtkbupt or shall make an assignment for the beog&fit
its creditors; or a custodian (including, withoirhitation, a receiver, liquidator or trustee <{,tluot
including a takeover by the Division of Local Gowerent Services in the New Jersey Department of
Community Affairs)}> of the Borrower or any of ifgoperty shall be appointed by court order or take
possession of the Borrower or its property or asgesuch order remains in effect or such possassio
continues for more than thirty (30) days;

{1(e)r}<()> the Borrower shall generally fail to pay its deagssuch debts become due; and

{3())1}<(g)> failure of the Borrower to observe or perform saciitional duties, covenants,
obligations, agreements or conditions as are redquily 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 Bect
5.01 hereof shall have occurred and be contindiregState shall have the right to take whateveomeit
law or in equity may appear necessary or desirableollect the amounts then due and thereafter to
become due hereunder or to enforce the observawacpeaformance of any duty, covenant, obligation or
agreement of the Borrower hereunder.

In addition, if an Event of Default referred toSection 5.01(a) hereof shall have occurred and be
continuing, the State shall, to the extent allovegdapplicable law, have the right to declare alhho
Repayments and all other amounts due hereundduding, without limitation, payments under the
Borrower Bond) to be immediately due and payabte apon notice to the Borrower the same shall
become due and payable without further notice oratel.

SECTION 5.05. Application of Moneys. Any moneys collected by the State pursuant to
Section 5.03 hereof shall be applied f{ast, to pay any attorneys' fees or other fees andresgzeowed
by the Borrower pursuant to Section 5.04 heregfsétond, to the extent available, to pay principal due
and payable on the Loan <{[to the extent permittgdSection 3.08(d) hereof]}>, (¢hird, to the extent
available, to pay any other amounts due and payabteunder, and (dpurth, to the extent available, to
pay principal on the Loan and other amounts payakeleunder as such amounts become due and
payable.

SECTION 6.04. Amendments, Supplements and Maodifications. This Loan Agreement may

not be amended, supplemented or modified withoat ghior written consent of the State and the
Borrower.
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APPENDIX G-1

PROPOSED FORM OF APPROVING OPINION OF McCARTER & ENGLISH, LLP, BOND COUNSEL TO
THE TRUST, REGARDING THE SERIES 2012A BONDS

[Letterhead of McCarter & English, LLP]

[Date of Closing]

Re: New Jersey Environmental Infrastructure Trust
Environmental Infrastructure Bonds, Series 2012A

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 JerseiyoBmental Infrastructure Trust (the “Trust”), a
public body corporate and politic under the lawstef State of New Jersey (the “State”), createdymmt to the
“New Jersey Environmental Infrastructure Trust Aa®nstituting Chapter 334 of the Pamphlet Law$385 of the
State, as amended and supplemented (the “Acttpmmection with the issuance by the Trust of its $
aggregate principal amount of “Environmental Infrasture Bonds, Series 2012A” (the “Series 2012/AdkY).
The Series 2012A Bonds are being issued under arsugnt to (i) the Act, (i) a bond resolution detTrust
adopted on March 15, 2012 and entitled “Environraklmifrastructure Bond Resolution, Series 2012A4’tlee same
may be amended from time to time in accordance thighterms thereof (the “Series 2012A Resolutioat)d (iii)
other applicable law. Unless otherwise noted,taeliped terms used but not defined herein shalktthe meanings
ascribed thereto in the Series 2012A Resolution.

The Series 2012A Bonds are being issued for tlipgse of providing loan financing or refinancing fo
certain costs of environmental infrastructure prtgeundertaken by various New Jersey local govemimaits
(collectively, the “Series 2012A Borrowers”). EaShries 2012A Borrower has executed a loan agreemitnthe
Trust, dated as of May 1, 2012, as the same mayriasded from time to time in accordance with thesethereof
(each a “Series 2012A Loan Agreement”), and the legpayments due thereunder are pledged as seturitiye
Series 2012A Bonds. Additional security for thei&e 2012A Bonds is provided binter alia, the Coverage
Providing Financing Programs, as defined in andsymamt to the Master Program Trust Agreement, dasedf
November 1, 1995 (the “Master Program Trust Agregtheby and among the Trust, the State, UnitedeSta rust
Company of New York, as original master progranstea thereunder, The Bank of New York (NJ) (pregsceto
The Bank of New York Mellon), in several capacittesreunder, and First Fidelity Bank, N.A. (predssme to U.S.
Bank National Association), in several capacitiesréunder, and as acknowledged and consented AMBAC
Indemnity Corporation, Financial Guaranty Insura@@mpany and MBIA Insurance Corporation, as theeshas
been, and in the future may be, amended from tiierte in accordance with the terms thereof. koagance with
that certain Agreement of Resignation of Outgoingskr Program Trustee, Appointment of Successordvias
Program Trustee and Acceptance Agreement, datenf &ovember 1, 2001, and entered into pursuantio t
successor provisions set forth in the Master Pragraust Agreement, State Street Bank & Trust Corgp&hA.
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(predecessor to U.S. Bank Trust National Assoaiatliecame the master program trustee (the “Masteyrém
Trustee”) as of November 1, 2001.

The Trust reserves the right to issue Additionah@s, pursuant to the provisions of the Series 2012
Resolution, for the purpose of refunding Outstagddonds. As provided in the Series 2012A Resafytimy such
Additional Bonds shall be secured equally as tasgcand payment with the Series 2012A Bonds.

Simultaneously with the issuance of the Serie20Bonds, the Trust, the Trustee (as hereinafténee)
and the Master Program Trustee have entered iataéntain “Trust Continuing Disclosure Agreemenléted as of
May 1, 2012 (the “Continuing Disclosure Agreemeritie Series 2012A Loan Agreements, the Master Brogr
Trust Agreement and the Continuing Disclosure Agrest shall be referred to collectively herein as fhirust
Documents”), relating to the Series 2012A Bonds.

The Series 2012A Bonds are dated and shall beaest from the date of issuance thereof, andmalture
on September 1 in the years and in the principauants and bear interest at the respective ratesmaim as
provided therein and in the Series 2012A Resolution

Interest on the Series 2012A Bonds is payable ancM 1 and September 1 in each year, commencing
September 1, 2012, by check or draft mailed bysorlong as DTC (as hereinafter defined) or its memiis the
registered owner of all of the Series 2012A Bofyswire sent by U.S. Bank National Association (theustee”).
Principal of the Series 2012A Bonds is payable upen surrender thereof at the corporate trust efti€ the
Trustee.

The Series 2012A Bonds are issued in fully reggstdorm, initially registered in the name of arelchby
Cede & Co., as nominee for The Depository Trust gamy, New York, New York (“DTC"), an automated
depository for securities and clearing house fougtes transactions. Purchases of the Serie2R®&bnds will be
made in book-entry-only form (without certificatés)denominations of $5,000 each or any whole mpigtthereof.
So long as DTC or its nominee is the registeredeswarfi the Series 2012A Bonds, payments of the rahof and
interest on the Series 2012A Bonds will be madehsy Trustee directly to Cede & Co., as homineedaC.
Disbursal of such payments to the DTC particip@tbe responsibility of DTC, and disbursal of spatyments to
the beneficial owners of the Series 2012A Bondkesesponsibility of the DTC participants.

The Series 2012A Bonds maturing on or before Sapte 1, 2021 will not be subject to redemption prio
to their respective stated maturity dates. ThéeSe&2012A Bonds maturing on or after September0222will be
subject to redemption prior to their respectivaestanaturity dates, on or after September 1, 282fhe option of
the Trust, upon the terms set forth in the Ser@®k22 Resolution, either in whole on any date, opant, by lot
within a maturity or maturities determined by theigt, on any Interest Payment Date, upon the palofet00% of
the principal amount thereof and accrued intetresteton to the date fixed for redemption.

[The Series 2012A Bonds are not subject to mamgatmking fund redemption prior to their stated
maturities.][The Series 2012A Bonds due Septemhe201 and September 1, 20__ are subject to manmydato
sinking fund redemption prior to their stated ma#yuupon surrender thereof and through selectioriobyoy the
Trustee upon the giving of notice as provided & $eries 2012A Resolution.]

In our capacity as Bond Counsel to the Trust, eechexamined the Constitution and statutes of thieS
including, without limitation, the Act, and suchalonents, records of the Trust and other instrumasitare have
deemed necessary to enable us to express the mpisit forth below, including, without limitatiooyiginal
counterparts or certified copies of the Series 20R&solution, the Trust Documents, and the otheud®nts,
including, without limitation, certifications of ¢hTrust, listed in the closing index relating t@ tBeries 2012A
Bonds filed with the Trustee. As to matters oftfaee have relied upon the representations andications of the
Trust and, where we have deemed appropriate, EuE®nNs or other certifications of public offisa Further, in
expressing such opinions, we have relied upon #raigeness, truthfulness and completeness of swut®ns,
documents, representations, certifications, recandsinstruments referred to above.

The Internal Revenue Code of 1986, as amended @bde”), imposes certain requirements that must be
met on a continuing basis subsequent to the issuamd delivery of the Series 2012A Bonds in ordeassure that
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interest on the Series 2012A Bonds will be excluftedh gross income for federal income tax purposeder

Section 103 of the Code. In their respective Se2i@l2A Loan Agreements, each of the Series 201@koB/ers

has made covenants with respect to its use andtimeat of proceeds of the Series 2012A Bonds, snase of the
Project (as defined in the respective Series 201@#&n Agreements) financed or refinanced with prdseef the
Series 2012A Bonds. In the “Tax Certificate ag\tbitrage and Instructions as to Compliance witbugions of

Section 103(a) of the Internal Revenue Code of 1886Amended” (the “Series 2012A Tax Certificatethich is

being delivered by the Trust on the date hereafdnnection with the issuance of the Series 2012AdBa(but
which does not constitute a covenant under theeS&012A Resolution), the Trust represents thakpects and
intends to be able to comply with and will, to thetent permitted by law, comply with the provisioasd

procedures set forth in the Series 2012A Tax Geatd and will do and perform all acts and thingseassary or
desirable in order to assure that, under the Cedmuaently in force, interest on the Series 20Bbhds will, for

purposes of federal income taxation, be excludenhfgross income of the owners thereof. We havenasd, with

your permission, continuing compliance (i) by theist with the provisions and procedures set fantthe Series
2012A Tax Certificate and (ii) by the Series 201Bérrowers with their covenants as set forth inthespective
Series 2012A Loan Agreements, in rendering our iopitwith respect to the exclusion of interest oa Beries
2012A Bonds from gross income for federal incomepiarposes.

Based upon and subject to the foregoing and, withr permission, the further assumptions and
qualifications set forth below, it is our opinidmeat:

1. The Trust has been duly created and is vakdigting as a public body corporate and politic
under the provisions of the Constitution and sestwdf the State, including, without limitation, thet, with power
to adopt the Series 2012A Resolution, to entertimoTrust Documents and to issue the Series 2@®ichAls.

2. The Series 2012A Resolution has been duly awtllly adopted by the Trust, is in full force and
effect, is valid and binding upon the Trust, anéngorceable against the Trust in accordance wstkerms, and no
other authorization for the Series 2012A Resoluimmequired. The Series 2012A Resolution cre#iiesvalid
pledge that it purports to create of the Trust testancluding, without limitation, payments made ttee Trust
pursuant to the Series 2012A Loan Agreements.

3. The Master Program Trust Agreement has beey dntl lawfully authorized, executed and
delivered by the Trust, is in full force and effeand is a valid and binding agreement enforceaféenst the Trust
in accordance with its terms, and no other authtiom by the Trust for the Master Program Truste&gnent is
required. The Master Program Trust Agreement esetlite valid pledge that it purports to createéhefrnoneys and
securities on deposit in the Master Program Trustolint (as defined therein) (and all subaccourgeeth) to the
extent and for the purposes set forth in the Mategram Trust Agreement.

4, The Series 2012A Loan Agreements and the QaintinDisclosure Agreement each have been
duly and lawfully authorized, executed and delidelg the Trust, are in full force and effect, amnd @ach valid and
binding agreements enforceable against the Trusadoordance with their respective terms, and nceroth
authorization by the Trust for any of the Serie$28 Loan Agreements or the Continuing Disclosuree&gnent is
required.

5. The Trust is duly authorized and entitled teues the Series 2012A Bonds. The Series 2012A

Bonds have been duly and validly authorized andedsy the Trust in accordance with applicable lasluding,
without limitation, the Act, and in accordance witte Series 2012A Resolution, are valid and bindibbigations

of the Trust enforceable against the Trust in ata@oce with their terms and the terms of the Se2i@E2A
Resolution, and are entitled to the benefits of$leeies 2012A Resolution and the Act. NeitherSkete nor any
political subdivision thereof (other than the Trusit solely to the extent of the Trust Estate)biigated to pay the
principal or redemption premium, if any, of or irdgst on the Series 2012A Bonds, and neither tHefdith and
credit nor the taxing power of the State or anytjpal subdivision thereof is pledged to the paytafrthe principal

or redemption premium, if any, of or interest oa Beries 2012A Bonds. The Trust has no taxing powe

6. Under existing law, interest on the Series 20Bbnds is excluded from gross income of the

owners thereof for federal income tax purposesyansto Section 103 of the Code. Further, intevasthe Series
2012A Bonds is not an item of tax preference urgksation 57 of the Code for purposes of computitgrtive
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minimum tax and is not taken into account in thé&wdation of adjusted current earnings for purposéghe
alternative minimum tax imposed on corporationse ¥press no opinion regarding any other federanre tax
consequences arising with respect to the Serie22R2®bnds. Interest on the Series 2012A Bonds atdgains
from the sale thereof are exempt from the tax ireddsy the New Jersey Gross Income Tax Act.

In rendering the opinions set forth above, we &t the enforceability of rights or remedies widispect
to the Series 2012A Resolution, the Trust Documantsthe Series 2012A Bonds may be limited by hawtksy,
insolvency, reorganization, moratorium or otherdaaffecting creditors’ rights or remedies heretefor hereafter
enacted, and that their enforcement may also bjedutio the exercise of judicial discretion in appriate cases.

In rendering the opinions contained in paragraj@b8ve, we have relied, with your permission, ugian
opinion, dated the date hereof, of independent seluto the Master Program Trustee with respectio due
authorization, execution and delivery of the Magtesgram Trust Agreement by the Master Programtéeus

In rendering the opinions contained in paragraplad 6 above, we have relied, with your permission
upon the respective opinions, dated the date heoéafidependent counsel to each of the Series RB&rowers
with respect to (i) the due authorization, exeautémd delivery of the Series 2012A Loan Agreemégtgach of
such respective Series 2012A Borrowers and (iijjagedegal consequences concerning the intendedoygbe
Series 2012A Borrowers of the proceeds of the fommncing provided by the Trust to such respecBeeies 2012A
Borrowers.

The opinions expressed herein are limited to aaskth upon the laws and judicial decisions of tleeSt
and the federal laws and judicial decisions oflimited States of America as of the date hereof,apdsubject to
any amendment, repeal or other modification ofapplicable laws or judicial decisions that servedhe basis for
our opinions or to any laws or judicial decisiomsdafter enacted or rendered.

Our engagement by the Trust with respect to thiri@ps expressed herein does not require, and sball
be construed to constitute, a continuing obligatbarour part to notify or otherwise inform the aglkBee hereof of
the amendment, repeal or other modification ofapplicable laws or judicial decisions that servedtee basis for
this opinion letter or of any laws or judicial dgicins hereafter enacted or rendered that impaat thge opinion
letter.

This opinion letter is being furnished solely b fperson to whom this opinion letter is addressatimay
not be relied upon by any other persons withoutpior written consent. This is an opinion lettely and not a
warranty or guaranty of the matters discussed herei

We have examined an executed Series 2012A Bomlj,imrour opinion, the form of said Series 2012A
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 2012B BONDS

[Letterhead of McCarter & English, LLP]

[Date of Closing]

Re: New Jersey Environmental Infrastructure Trust
Environmental Infrastructure Bonds, Series 2012BI7)

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 JerseiyoBmental Infrastructure Trust (the “Trust”), a
public body corporate and politic under the lawstaf State of New Jersey (the “State”), createdymnt to the
“New Jersey Environmental Infrastructure Trust Aa®nstituting Chapter 334 of the Pamphlet Law$385 of the
State, as amended and supplemented (the “Act&pmmection with the issuance by the Trust of its $
aggregate principal amount of “Environmental Infrasture Bonds, Series 2012B (AMT)” (the “Seriesl2B
Bonds”). The Series 2012B Bonds are being issunelruand pursuant to (i) the Act, (i) a bond rasoh of the
Trust adopted on March 15, 2012 and entitled “Eonvinental Infrastructure Bond Resolution, Serie?BJ1as the
same may be amended from time to time in accordaitbethe terms thereof (the “Series 2012B Resohi, and
(iii) other applicable law. Unless otherwise notedpitalized terms used but not defined hereirl $tave the
meanings ascribed thereto in the Series 2012B Rasiol

The Series 2012B Bonds are being issued for thpoge of providing loan financing or refinancing fo
certain costs of environmental infrastructure petgaindertaken by a New Jersey local governmentamei various
private water supply companies (collectively, ttg&eties 2012B Borrowers”). Each Series 2012B Boerohas
executed a loan agreement with the Trust, dated &Ry 1, 2012, as the same may be amended fromttinime
in accordance with the terms thereof (each a “Se2i@l2B Loan Agreement”), and the loan repayments d
thereunder are pledged as security for the Sefi@2R Bonds. Additional security for the Series 2B1Bonds is
provided by,inter alia, the Coverage Providing Financing Programs, amel@fin and pursuant to the Master
Program Trust Agreement, dated as of November 95 Ithe “Master Program Trust Agreement”), by antbag
the Trust, the State, United States Trust CompdmNewv York, as original master program trustee eneder, The
Bank of New York (NJ) (predecessor to The Bank efMNYork Mellon), in several capacities thereunderd First
Fidelity Bank, N.A. (predecessor to U.S. Bank Nadib Association), in several capacities thereunded as
acknowledged and consented to by AMBAC IndemnitypBeation, Financial Guaranty Insurance Company and
MBIA Insurance Corporation, as the same has beed,im the future may be, amended from time to time
accordance with the terms thereof. In accordantie tvat certain Agreement of Resignation of OubgoMaster
Program Trustee, Appointment of Successor Mastegr@m Trustee and Acceptance Agreement, dated as of
November 1, 2001, and entered into pursuant tostleeessor provisions set forth in the Master Prograust
Agreement, State Street Bank & Trust Company, Npkedecessor to U.S. Bank Trust National Assoaitio
became the master program trustee (the “Master&@mogrustee”) as of November 1, 2001.
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The Trust reserves the right to issue Additionah@s, pursuant to the provisions of the Series B012
Resolution, for the purpose of refunding Outstagddonds. As provided in the Series 2012B Resatyémy such
Additional Bonds shall be secured equally as tasgcand payment with the Series 2012B Bonds.

Simultaneously with the issuance of the Serie2B0Ronds, the Trust, the Trustee (as hereinafténeid)
and the Master Program Trustee have entered iataéntain “Trust Continuing Disclosure Agreemenléted as of
May 1, 2012 (the “Continuing Disclosure Agreemeritie Series 2012B Loan Agreements, the Master Bnogr
Trust Agreement and the Continuing Disclosure Agrest shall be referred to collectively herein as thirust
Documents”), relating to the Series 2012B Bonds.

The Series 2012B Bonds are dated and shall beaest from the date of issuance thereof, andmalture
on September 1 in the years and in the principauants and bear interest at the respective ratesmaim as
provided therein and in the Series 2012B Resolution

Interest on the Series 2012B Bonds is payable ancM1 and September 1 in each year, commencing
September 1, 2012, by check or draft mailed bysorlong as DTC (as hereinafter defined) or its memiis the
registered owner of all of the Series 2012B Bomgswire sent by U.S. Bank National Association (theustee”).
Principal of the Series 2012B Bonds is payable upien surrender thereof at the corporate trust eft€ the
Trustee.

The Series 2012B Bonds are issued in fully reggstéorm, initially registered in the name of arelchby
Cede & Co., as nominee for The Depository Trust gamy, New York, New York (“DTC"), an automated
depository for securities and clearing house foustes transactions. Purchases of the SerieRR®&bnds will be
made in book-entry-only form (without certificatés)denominations of $5,000 each or any whole mpigtthereof.
So long as DTC or its nominee is the registeredeswar the Series 2012B Bonds, payments of the jpahof and
interest on the Series 2012B Bonds will be madehayTrustee directly to Cede & Co., as homineedaiC.
Disbursal of such payments to the DTC particip@tbe responsibility of DTC, and disbursal of spetyments to
the beneficial owners of the Series 2012B Bondsdgesponsibility of the DTC participants.

The Series 2012B Bonds maturing on or before Samte 1, 2021 will not be subject to redemption prio
to their respective stated maturity dates. ThéeSe&t012B Bonds maturing on or after Septembei022 2will be
subject to redemption prior to their respectivéestanaturity dates, on or after September 1, 282ihe option of
the Trust, upon the terms set forth in the Ser@2B Resolution, either in whole on any date, opéant, by lot
within a maturity or maturities determined by theigt, on any Interest Payment Date, upon the palofet00% of
the principal amount thereof and accrued intetresteton to the date fixed for redemption.

[The Series 2012B Bonds are not subject to mangatmking fund redemption prior to their stated
maturities.][The Series 2012B Bonds due Septembe20l and September 1, 20 are subject to mandato
sinking fund redemption prior to their stated mayuupon surrender thereof and through selectiordbyy the
Trustee upon the giving of notice as provided & $eries 2012B Resolution.]

In our capacity as Bond Counsel to the Trust, exeehexamined the Constitution and statutes of thee S
including, without limitation, the Act, and suchalonents, records of the Trust and other instrumasitare have
deemed necessary to enable us to express the mpisit forth below, including, without limitatiooyiginal
counterparts or certified copies of the Series BOR2solution, the Trust Documents, and the otheudents,
including, without limitation, certifications of éhTrust, listed in the closing index relating te tBeries 2012B
Bonds filed with the Trustee. As to matters oftfaee have relied upon the representations andications of the
Trust and, where we have deemed appropriate, EqE®ns or other certifications of public offisa Further, in
expressing such opinions, we have relied upon #miigeness, truthfulness and completeness of gwut®ns,
documents, representations, certifications, recandsinstruments referred to above.

The Internal Revenue Code of 1986, as amended @bde”), imposes certain requirements that must be
met on a continuing basis subsequent to the issuamd delivery of the Series 2012B Bonds in ordassure that
interest on the Series 2012B Bonds will be exclufiech gross income for federal income tax purposeder
Section 103 of the Code. In their respective Se2i@12B Loan Agreements, each of the Series 201@Bo®ers
has made covenants with respect to its use andtmeat of proceeds of the Series 2012B Bonds, tangse of the
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Project (as defined in the respective Series 20@& Agreements) financed or refinanced with prdseef the
Series 2012B Bonds. In the “Tax Certificate a&\tbitrage and Instructions as to Compliance witbv&sions of

Section 103(a) of the Internal Revenue Code of 1886Amended” (the “Series 2012B Tax Certificat@hich is

being delivered by the Trust on the date hereafdnnection with the issuance of the Series 2012BdBqbut
which does not constitute a covenant under theeS&012B Resolution), the Trust represents thaxpects and
intends to be able to comply with and will, to thetent permitted by law, comply with the provisioasd

procedures set forth in the Series 2012B Tax Geaté# and will do and perform all acts and thingsessary or
desirable in order to assure that, under the Cedmuaently in force, interest on the Series 20Bds will, for

purposes of federal income taxation, be excludenhfgross income of the owners thereof. We havenasd, with

your permission, continuing compliance (i) by theist with the provisions and procedures set fantthe Series
2012B Tax Certificate and (ii) by the Series 201R&rowers with their covenants as set forth inthespective
Series 2012B Loan Agreements, in rendering ouriopinvith respect to the exclusion of interest oa Beries
2012B Bonds from gross income for federal inconxeptarposes.

Based upon and subject to the foregoing and, withr permission, the further assumptions and
qualifications set forth below, it is our opinidmeat:

1. The Trust has been duly created and is vakdigting as a public body corporate and politic
under the provisions of the Constitution and stsudf the State, including, without limitation, thet, with power
to adopt the Series 2012B Resolution, to entertimtol rust Documents and to issue the Series 2@H28ls.

2. The Series 2012B Resolution has been duly antully adopted by the Trust, is in full force and
effect, is valid and binding upon the Trust, anéngorceable against the Trust in accordance wstkerms, and no
other authorization for the Series 2012B Resolut®mequired. The Series 2012B Resolution crettesvalid
pledge that it purports to create of the Trust testancluding, without limitation, payments made tte Trust
pursuant to the Series 2012B Loan Agreements.

3. The Master Program Trust Agreement has beey dntl lawfully authorized, executed and
delivered by the Trust, is in full force and effeand is a valid and binding agreement enforceaféenst the Trust
in accordance with its terms, and no other authtion by the Trust for the Master Program Truste&gnent is
required. The Master Program Trust Agreement esstlite valid pledge that it purports to createhefroneys and
securities on deposit in the Master Program Trugtolint (as defined therein) (and all subaccourgeeth) to the
extent and for the purposes set forth in the Mategram Trust Agreement.

4, The Series 2012B Loan Agreements and the QangnDisclosure Agreement each have been
duly and lawfully authorized, executed and delidelog the Trust, are in full force and effect, ame @ach valid and
binding agreements enforceable against the Trushdoordance with their respective terms, and nceroth
authorization by the Trust for any of the Serie&Z® Loan Agreements or the Continuing Disclosureeggent is
required.

5. The Trust is duly authorized and entitled tsués the Series 2012B Bonds. The Series 2012B

Bonds have been duly and validly authorized andeddy the Trust in accordance with applicable laaluding,
without limitation, the Act, and in accordance wille Series 2012B Resolution, are valid and bindisiggations of

the Trust enforceable against the Trust in accarelavith their terms and the terms of the Serie2B0Resolution,
and are entitled to the benefits of the Series BOR2solution and the Act. Neither the State noy palitical
subdivision thereof (other than the Trust, but lsale the extent of the Trust Estate) is obligategay the principal

or redemption premium, if any, of or interest oa eries 2012B Bonds, and neither the full faitth eredit nor the
taxing power of the State or any political subdiuis thereof is pledged to the payment of the ppakior
redemption premium, if any, of or interest on tlei& 2012B Bonds. The Trust has no taxing power.

6. Under existing law, interest on the Series B)Bbnds is excluded from gross income of the
owners thereof for federal income tax purposesyansto Section 103 of the Code, except as todstesn any
Series 2012B Bond for any period during which s&gries 2012B Bond is held by a person who is either
“substantial user” (within the meaning of Secticti7(a) of the Code) of the facilities financed ofimanced with
the proceeds of the Series 2012B Bonds or a “etlpgrson” of such “substantial user.” We expresopinion
regarding any other federal income tax consequesriging with respect to the Series 2012B Bonaserest on the
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Series 2012B Bonds and net gains from the saledhare exempt from the tax imposed by the Neweye@ross
Income Tax Act.

In rendering the opinions set forth above, we &t the enforceability of rights or remedies wiéispect
to the Series 2012B Resolution, the Trust Documantsthe Series 2012B Bonds may be limited by hapiky,
insolvency, reorganization, moratorium or otherdaaffecting creditors’ rights or remedies heretefor hereafter
enacted, and that their enforcement may also bjedutio the exercise of judicial discretion in appriate cases.

In rendering the opinions contained in paragra@b8ve, we have relied, with your permission, ufian
opinion, dated the date hereof, of independent seluto the Master Program Trustee with respectio due
authorization, execution and delivery of the Magtesgram Trust Agreement by the Master Programt&eus

In rendering the opinions contained in paragraplad 6 above, we have relied, with your permission
upon the respective opinions, dated the date heoédafidependent counsel to each of the Series REBd&@rowers
with respect to (i) the due authorization, exequtamd delivery of the Series 2012B Loan Agreembégtgach of
such respective Series 2012B Borrowers and (idagedlegal consequences concerning the intendecoysbe
Series 2012B Borrowers of the proceeds of the fimamcing provided by the Trust to such respec8eeies 2012B
Borrowers.

The opinions expressed herein are limited to aaskth upon the laws and judicial decisions of teeSt
and the federal laws and judicial decisions ofWmted States of America as of the date hereof,aardsubject to
any amendment, repeal or other modification ofapplicable laws or judicial decisions that servedhe basis for
our opinions or to any laws or judicial decisiomsdafter enacted or rendered.

Our engagement by the Trust with respect to theiaps expressed herein does not require, and sball
be construed to constitute, a continuing obligabarour part to notify or otherwise inform the agkbee hereof of
the amendment, repeal or other modification ofapplicable laws or judicial decisions that servedtee basis for
this opinion letter or of any laws or judicial dgicins hereafter enacted or rendered that impaat thge opinion
letter.

This opinion letter is being furnished solely b {person to whom this opinion letter is addressetimay
not be relied upon by any other persons withoutpigr written consent. This is an opinion lettarly and not a
warranty or guaranty of the matters discussed herei

We have examined an executed Series 2012B Bonll,immour opinion, the form of said Series 2012B
Bond and its execution are regular and proper.

Very truly yours,
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APPENDIX G-3

PROPOSED FORM OF APPROVING OPINION OF McCARTER & ENGLISH, LLP, BOND COUNSEL TO
THE TRUST, REGARDING THE SERIES 2012C BONDS

[Letterhead of McCarter & English, LLP]

[Date of Closing]

Re: New Jersey Environmental Infrastructure Trust
Environmental Infrastructure Bonds, Series 2012€érally Taxable)

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 JerseiyoBmental Infrastructure Trust (the “Trust”), a
public body corporate and politic under the lawstaf State of New Jersey (the “State”), createdymnt to the
“New Jersey Environmental Infrastructure Trust Aa®nstituting Chapter 334 of the Pamphlet Law$385 of the
State, as amended and supplemented (the “Act&emmection with the issuance by the Trust of its $
aggregate principal amount of “Environmental Infrasture Bonds, Series 2012C (Federally Taxabld)g (Series
2012C Bonds”). The Series 2012C Bonds are besweds under and pursuant to (i) the Act, (ii) a boggblution
of the Trust adopted on March 15, 2012 and entitigd/ironmental Infrastructure Bond Resolution, i8e2012C”,
as the same may be amended from time to time imrdance with the terms thereof (the “Series 2012C
Resolution”), and (iii) other applicable law. Usgeotherwise noted, capitalized terms used butiefimed herein
shall have the meanings ascribed thereto in thiess2012C Resolution.

The Series 2012C Bonds are being issued for tingopa of providing loan financing or refinancing fo
certain costs of an environmental infrastructurejgmt undertaken by a New Jersey local governmeitt (the
“Series 2012C Borrower”). The Series 2012C Bornohas executed a loan agreement with the Trustddad of
May 1, 2012, as the same may be amended from tinine in accordance with the terms thereof (therits
2012C Loan Agreement”), and the loan repaymentstbeseunder are pledged as security for the Sefa2C
Bonds. Additional security for the Series 2012G&wis provided byinter alia, the Coverage Providing Financing
Programs, as defined in and pursuant to the M&stegram Trust Agreement, dated as of November 95 1the
“Master Program Trust Agreement”), by and among Thest, the State, United States Trust Company @fvN
York, as original master program trustee thereuntlee Bank of New York (NJ) (predecessor to ThekBaihNew
York Mellon), in several capacities thereunder, &gt Fidelity Bank, N.A. (predecessor to U.S. Bayational
Association), in several capacities thereunder, asdacknowledged and consented to by AMBAC Indgmnit
Corporation, Financial Guaranty Insurance Comparty MBIA Insurance Corporation, as the same has,besh
in the future may be, amended from time to timedgordance with the terms thereof. In accordanitie that
certain Agreement of Resignation of Outgoing MaBtargram Trustee, Appointment of Successor MastegrEm
Trustee and Acceptance Agreement, dated as of Nomerh, 2001, and entered into pursuant to the ssoce
provisions set forth in the Master Program Trustef&gnent, State Street Bank & Trust Company, N.fedpcessor
to U.S. Bank Trust National Association) becamertizster program trustee (the “Master Program Telistes of
November 1, 2001.



The Trust reserves the right to issue Additionah@s, pursuant to the provisions of the Series €012
Resolution, for the purpose of refunding Outstagddonds. As provided in the Series 2012C Resalymy such
Additional Bonds shall be secured equally as tasgcand payment with the Series 2012C Bonds.

Simultaneously with the issuance of the Serie@0Bonds, the Trust, the Trustee (as hereinaftinei)
and the Master Program Trustee have entered iataéntain “Trust Continuing Disclosure Agreemenéted as of
May 1, 2012 (the “Continuing Disclosure Agreemeritie Series 2012C Loan Agreement, the Master Pnogra
Trust Agreement and the Continuing Disclosure Agrest shall be referred to collectively herein as thirust
Documents”), relating to the Series 2012C Bonds.

The Series 2012C Bonds are dated and shall bessest from the date of issuance thereof, andmalture
on September 1 in the years and in the principauants and bear interest at the respective ratesmaim as
provided therein and in the Series 2012C Resolution

Interest on the Series 2012C Bonds is payable arciM1l and September 1 in each year, commencing
September 1, 2012, by check or draft mailed bysorlong as DTC (as hereinafter defined) or its memiis the
registered owner of all of the Series 2012C Bobgswire sent by U.S. Bank National Association (theustee”).
Principal of the Series 2012C Bonds is payable ugh@nsurrender thereof at the corporate trust eft€ the
Trustee.

The Series 2012C Bonds are issued in fully registéorm, initially registered in the name of arelchby
Cede & Co., as nominee for The Depository Trust gamy, New York, New York (“DTC"), an automated
depository for securities and clearing house foustes transactions. Purchases of the SerieRQ®onds will be
made in book-entry-only form (without certificatés)denominations of $5,000 each or any whole mpigtthereof.
So long as DTC or its nominee is the registeredeswar the Series 2012C Bonds, payments of the ipahof and
interest on the Series 2012C Bonds will be madeheyTrustee directly to Cede & Co., as homineedaiC.
Disbursal of such payments to the DTC particip@tbe responsibility of DTC, and disbursal of spetyments to
the beneficial owners of the Series 2012C Bondsasesponsibility of the DTC participants.

The Series 2012C Bonds maturing on or before &dpe 1, 2021 will not be subject to redemption prio
to their respective stated maturity dates. ThéeSe&t012C Bonds maturing on or after Septembe022 wvill be
subject to redemption prior to their respectivéestanaturity dates, on or after September 1, 282ihe option of
the Trust, upon the terms set forth in the Ser@2Z Resolution, either in whole on any date, opant, by lot
within a maturity or maturities determined by theigt, on any Interest Payment Date, upon the palofet00% of
the principal amount thereof and accrued intetresteton to the date fixed for redemption.

[The Series 2012C Bonds are not subject to mandaimking fund redemption prior to their stated
maturities.][The Series 2012C Bonds due Septembel01l and September 1, 20 are subject to mandato
sinking fund redemption prior to their stated mayuupon surrender thereof and through selectiordbyby the
Trustee upon the giving of notice as provided s 8eries 2012C Resolution.]

In our capacity as Bond Counsel to the Trust, exeehexamined the Constitution and statutes of thee S
including, without limitation, the Act, and suchalonents, records of the Trust and other instrumasitare have
deemed necessary to enable us to express the mpisit forth below, including, without limitatiooyiginal
counterparts or certified copies of the Series ZDR&solution, the Trust Documents, and the otheunhents,
including, without limitation, certifications of éhTrust, listed in the closing index relating te tBeries 2012C
Bonds filed with the Trustee. As to matters oftfaee have relied upon the representations andications of the
Trust and, where we have deemed appropriate, EqE®ns or other certifications of public offisa Further, in
expressing such opinions, we have relied upon #miigeness, truthfulness and completeness of gwut®ns,
documents, representations, certifications, recandsinstruments referred to above.

Based upon and subject to the foregoing and, withr permission, the further assumptions and
qualifications set forth below, it is our opinidmeat:
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1. The Trust has been duly created and is valdigting as a public body corporate and politic
under the provisions of the Constitution and sestwdf the State, including, without limitation, thet, with power
to adopt the Series 2012C Resolution, to enterth@dl rust Documents and to issue the Series 2@H2ds.

2. The Series 2012C Resolution has been dulyamflilly adopted by the Trust, is in full force and
effect, is valid and binding upon the Trust, anén$orceable against the Trust in accordance wstkerms, and no
other authorization for the Series 2012C Resolutonequired. The Series 2012C Resolution cretitesvalid
pledge that it purports to create of the Trust testancluding, without limitation, payments made ttee Trust
pursuant to the Series 2012C Loan Agreement.

3. The Master Program Trust Agreement has beeyp dntl lawfully authorized, executed and
delivered by the Trust, is in full force and effeahd is a valid and binding agreement enforceaf#nst the Trust
in accordance with its terms, and no other authtiom by the Trust for the Master Program Truste&gnent is
required. The Master Program Trust Agreement esetlite valid pledge that it purports to createhefrnoneys and
securities on deposit in the Master Program Trustolint (as defined therein) (and all subaccourgeeth) to the
extent and for the purposes set forth in the Md3tegram Trust Agreement.

4. The Series 2012C Loan Agreement and the CdngnDisclosure Agreement each have been
duly and lawfully authorized, executed and delidelg the Trust, are in full force and effect, amd @ach valid and
binding agreements enforceable against the Trusadeoordance with their respective terms, and nceroth
authorization by the Trust for the Series 2012C rL@egreement or the Continuing Disclosure Agreermisnt
required.

5. The Trust is duly authorized and entitled tsués the Series 2012C Bonds. The Series 2012C

Bonds have been duly and validly authorized andedsy the Trust in accordance with applicable lasluding,
without limitation, the Act, and in accordance wilte Series 2012C Resolution, are valid and bindbslggations of

the Trust enforceable against the Trust in accarglavith their terms and the terms of the Serie2@0Resolution,

and are entitled to the benefits of the Series @0R2solution and the Act. Neither the State nor jaalitical
subdivision thereof (other than the Trust, but lsale the extent of the Trust Estate) is obligategay the principal

or redemption premium, if any, of or interest oa Beries 2012C Bonds, and neither the full faitth @edit nor the
taxing power of the State or any political subdivis thereof is pledged to the payment of the ppaktior
redemption premium, if any, of or interest on tlei& 2012C Bonds. The Trust has no taxing power.

6. Under existing law, interest on the Series ZDBbnds and net gains from the sale thereof are
exempt from the tax imposed by the New Jersey AQrassne Tax Act. We express no opinion with respeany
exemption of interest on the Series 2012C Bonds fiederal income taxation.

In rendering the opinions set forth above, we tb#t the enforceability of rights or remedies wiglspect
to the Series 2012C Resolution, the Trust Documentsthe Series 2012C Bonds may be limited by haotky,
insolvency, reorganization, moratorium or otherdaaffecting creditors’ rights or remedies heretefor hereafter
enacted, and that their enforcement may also bjedutio the exercise of judicial discretion in appriate cases.

In rendering the opinions contained in paragra@b8ve, we have relied, with your permission, ufian
opinion, dated the date hereof, of independent seluto the Master Program Trustee with respecthéo due
authorization, execution and delivery of the Magtesgram Trust Agreement by the Master Programt&eus

In rendering the opinions contained in paragragbdve, we have relied, with your permission, ugian
respective opinions, dated the date hereof, ofdaddent counsel to the Series 2012C Borrower \eitpect to the
due authorization, execution and delivery of thBe3e2012C Loan Agreement by the Series 2012C Baro

The opinions expressed herein are limited to aaskth upon the laws and judicial decisions of ttegeSt
and the federal laws and judicial decisions ofWmted States of America as of the date hereof,aardsubject to
any amendment, repeal or other modification ofapplicable laws or judicial decisions that servedte basis for
our opinions or to any laws or judicial decisiomsduafter enacted or rendered.
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Our engagement by the Trust with respect to theiaps expressed herein does not require, and sball
be construed to constitute, a continuing obligabarour part to notify or otherwise inform the agkbee hereof of
the amendment, repeal or other modification ofapplicable laws or judicial decisions that servedte basis for
this opinion letter or of any laws or judicial dgicins hereafter enacted or rendered that impaat thge opinion
letter.

This opinion letter is being furnished solely b {person to whom this opinion letter is addressetimay
not be relied upon by any other persons withoutpigr written consent. This is an opinion lettarly and not a
warranty or guaranty of the matters discussed herei

We have examined an executed Series 2012C Boud,iramur opinion, the form of said Series 2012C
Bond and its execution are regular and proper.

Very truly yours,
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