NEW JERSEY TRANSPORTATION TRUST FUND AUTHORITY

Minutes of the meeting of the New Jersey Transportation Trust Fund Authority ( “Authority” )

held at the Office of the Commissioner in the Administration Building of the New lersey Department

of Transportation, 1035 Parkway Avenue, Trenton, New Jersey on July 27, 2009 at 2:00 PM ( EDT ).

The following Authority members were present:

Stephen Dilts, Commissioner, New Jersey Department of Transportation; Chairman,
New Jersey Transportation Trust Fund Authority { NJ TTFA)

Steven Petrecca, Manager, Office of Management and Budget — ( Designee for the
Honorable R. David Rousseau, New Jersey State Treasurer )

Joseph Ripa, NJ TTFA Vice Chairman, Public Member

Robert A. Briant, Jr., Public Member

Vivian Altman, Public Member

Constituting a quorum of the Members of the Authority.

There were also present:

Steven B. Hanson, Executive Director

Michelle E. Saupe’, Secretary of the Authority

Linda M. Davino, Assistant Secretary of the Authority

Aimee Manocchio Nason, Deputy Attorney General, NJDOL&PS
Nancy B. Feldman, Director, Office of Public Finance

David Moore, Manager, Office of Public Finance

Judy Sigle, Director, Division of Accounting and Auditing, NJDOT
Michael J. MacFeeters, Division of Accounting and Auditing, NJDOT
Ivette Santiago-Green, Esq., NJ TTFA Ethics Liaison Officer

Sonia Frontera, Esqg., Governor’s Authorities Unit

Jim Vari, Budget Analyst, Office of Management and Budget

Joesph A. Hroncich, Associate Fiscal Analyst; Authorities, Utilities, Transportation and
Communications Section; Office of Legislative Services

Gary E. Walsh, Bond Couhsel, Windels Marx Lane & Mittendorf, LLP
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Commissioner / Chairman Dilts presided at the meeting and Michelle E. Saupe’, Secretary,
kept the minutes.

Commissioner / Chairman Dilts convened the meeting at 2:05 PM and welcomed Vivian
Altman, new member to the Authority and thanked her for her service, Commissioner / Chairman

Dilts then made the following statement:

“I wish to announce that adequate notice of today’s meeting of the New Jersey Transportation
Trust Fund Authority has been provided in accordance with the Open Public Meetings Act.
Notice was filed with the Secretary of State. This notice was also mailed to five ( 5 )
newspapers of general distribution { Atlantic City Press, Camden Courier Post, Star Ledger, The
Trentonian, and Trenton Times ); posted on the Authority’s website; and posted in the main

entrance of the New Jersey Department of Transportation’s Headquarters.”

Commissioner / Chairman Dilts requested Steve Hanson to call roll and acknowledged that a
quorum was present. Commissioner / Chairman Dilts welcomed everyone present at the meeting
and thanked them for their participation.

As the first order of business, Commissioner / Chairman Dilts requested a motion to approve
the minutes of the Authority’s March 26, 2009 meeting. Vice Chairman Joseph Ripa moved the
following resolution approving the minutes of the Authority’s March 26, 2009 meeting.

WHEREAS, Article Il, Section 8 of he Bylaws of the New lJersey Transportation Trust Fund

Authority provides that the minutes of actions taken at meetings of the Authority be approved by the
Authority.
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NOW, THEREFORE, BE IT RESOLVED, that the minutes taken at the meeting of March 26 2009
of the New Jersey Transportation Trust Fund Authority are hereby approved.

The motion was seconded by Public Member Robert A. Briant, Jr. Public Member Vivian
Altman requested to abstain on the basis that she had not attended the last meeting. The
Commissioner / Chairman Dilts asked if anyone wanted to discuss or had questions on the motion.
The members did not have any discussion or questions on the motion.

The members were polled. Four members were in favor, one member abstained, and no
members were in opposition; therefore, the motion was carried.

As the second order of business, {Agenda Package, item / Tab D), Approval of The Twenty-
Third Supplemental Transportation System Bond Resolution authorizing the issuance by the Authority
of its Transportation System Bonds, 2009 Series. Commissioner / Chairman Dilts asked Executive
Director Hanson to provide a summary of what is contained in the proposed Twenty-Third
Supplemental Resolution. Mr. Hanson stated that the first element of the resolution authorizes $1.6
billion in new money bonds for Fiscal Year 2010. The Authority already indicated in the Fiscal Year
2010 Final Plan submission to the Legislature that the range of bonding would be between $1.3
billion and $1.6 billion. This resolution will authorize the Authority to prepare all offering statements
and legal documents necessary to issue up to $1.6 billion during this fiscal year. The Board will still
need to specifically approve selection of the financing team and the cost of issuance for any
additional bond sales beyond the current 2009 Series C Bonds being authorized today.

The second element of the resolution authorizes the sale of an estimated $150 million of 2009

Series C Bonds in August. The bonds will be issued as variable interest rate demand bonds supported



PAGE 4

by a letter of credit. The primary purpose of these bonds is to serve as a hedge against one of the
2003 SWAP agreement. The Authority issued $345 million in auction rate securities in 2003 in
conjunction with two SWAP agreements. In those agreements, the Authority agreed to pay a fixed
rate to the SWAP provider who in turn agreed to pay the Authority a variable rate based on a
percentage of LIBOR. The Auction Rate Securities market collapsed in 2008 and the Authority
converted the variable rate bonds to higher fixed rate bonds and remarketed them. Now the
Authority is paying a fixed rate to the SWAP providers and a higher fixed rate for the 2003 Series B
Bonds. This bond sale is directed at correcting this situation. The new 2009 Series C Bonds will take
the place of $150 million of the 2003 Series B Bonds in the SWAP agreements. The 2003 Series B
Bonds will remain as is and are not being refunded in this transaction. The new 2009 Series C Bonds
will also provide the Authority with $150 million in project proceeds although this is not the primary
intent of the bond sale.

Mr. Hanson also noted that the Twenty-Third Supplemental Resolution had been amended
from what had been submitted in the original mailed Board package. The revised resolution was
distributed to the members at the beginning of the meeting. The changes were made to provide
specific guidance on how the issuer subsidy payments from the United States Government will be
handled relative to Build America Bonds currently outstanding as well as authorize.d to be issued
under the Twenty-Third Supplemental Resolution. Executive Director Hanson asked Mr. Gary Walsh,
of Windels, Marx, Lane, & Mittendorf, LLP, Bond Counsel, to describe in more detail the changes
encompassed in the revised resolution. Mr. Walsh indicated that the Twenty-Third Supplemental

Resolution that was being proposed for adoption contained an additional paragraph from that which
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had been in the packages sent to the Board. Paragraph {n) in Section 2.11 was added to provide that
the Board was delegating to an Authorized Authority Official the ability to, in consultation with the
Treasurer and upon the advice of the Attorney General and Bond Counsel, make determinations in
the Series Certificate regarding the procedures relating to the receipt, deposit and expenditure of the
payments received from the United States government for Build America Bonds in accordance with
the federal tax laws. This authorization was given with respect to any Build America Bonds issued
under this resolution, as well as with respect to any previously issued Build America Bonds.

Executive Director Hanson also noted that the Reimbursement Agreement was only made
available at the board meeting because it was still being negotiated with J.P. Morgan Chase Bank who
is providing the Letter of Credit. The Letter of Credit is necessary to support the issue of variable rate
demand bonds. He stated that the agreement provided to the board was in a form that is acceptable
to the State and the Authority. It is understood that J.P. Morgan is in general agreement with the
reimbursement agreement but final sign off was not yet obtained. The provisions not finalized
bracketed.

Executive Director Hanson called upon DAG Aimee Manocchio Nason, NJDOL&PS to discuss
the form of reimbursement agreement that was being presented to the board. DAG Nason stated
that the reimbursement agreement was in a form that was acceptable to the Authority and the State.
This form was also generally acceptable to JP Morgan Chase Bank; however, JP Morgan intended to
provide some minor tweaks to the language presented. She then reviewed with the Board the major
issues that were under discussion with JP Morgan. These included the delivery of the State’s

unaudited financial statements if the State’s CAFR was not available by April 1% of a fiscal year, the
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delivery of a statement of the appropriations received from the State pursuant to the State Contract,
a ninety-day cure period for the Authority’s failure to deliver the two previous items, the provisions
relating to the bank’s granting participations and the bank’s liability under the reimbursement
agreement and letter of credit, and a provision in the letter of credit that if the letter of credit expired
during an interruption of business, the Authority would have fifteen days from the resumption of
business to draw on the letter of credit.

In response to a question from Commissioner / Chairman Dilts, DAG Nason advised the board
that it would not need to ratify changes to the form of reimbursement agreement. Rather, the
Twenty-Third Supplemental Resolution authorized an Authorized Authority Official to approve
changes to the reimbursement agreement, in consultation with the Treasurer and upon the advice of
Bond Counsel and the Attorney General. However, it was agreed that the Executive Director would
report to the board how these issues were resolved at the next board meeting.

Public Member Vivian Altman asked Ms. Nancy Feldman, Director, NJ Office of Public Finance
what circumstances had prompted the Authority to convert the auction rate securities to fixed rate
bonds in September 2008 rather than variable rate bonds. Ms. Feldman responded that due to the
extremely tight credit market the Authority was unable to secure a liquidity provider that was
necessary to support the variable rate demand bonds the Authority wished to issue. Ms. Feldman
also indicated that since the Authority could only secure a Line of Credit for $150 million of the 345
million of bonds which originally hedged the 2003 SWAP Agreements, the Office of Public Finance will
continue to look for future opportunities to replace the remaining fixed rate bonds with a variable

rate product.
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After the presentation, there being no further discussion, Commissioner / Chairman Dilts
moved the following resolution approving the Twenty-Third Supplemental Transportation System

Bond Resolution as distributed at the meeting. Ms. Vivian Altman moved the Resolution.



NEW JERSEY TRANSPORTATION TRUST FUND AUTHORITY
Not Exceeding $1,600,000,000
Transportation System Bonds

TWENTY-THIRD SUPPLEMENTAL TRANSPORTATION SYSTEM BOND RESOLUTION

Adopted July 27, 2009
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NEW JERSEY TRANSPORTATION TRUST FUND AUTHORITY
TWENTY-THIRD SUPPLEMENTAL
TRANSPORTATION SYSTEM BOND RESOLUTION
Adopted July 27, 2009

BE IT RESOLVED by the Members of the New lJersey Transportation Trust Fund
Authority as follows:

ARTICLE I

AUTHORITY AND DEFINITIONS

1.1 Supplemental Resolution,

This Twenty-Third Supplemental Transportation System Bond Resolution {the "Twenty-
Third Supplemental Resolution") is supplemental to the 1995 Transportation System Bond
Resolution adopted by the Authority on June 15, 1995 (the “Bond Resolution”), as amended

and supplemented (the Bond Resolution, as amended and supplemented is hereinafter referred
to as the "Resolution”).

1.2 Authority for this Twenty-Third Supplemental Transportation System Bond
Resolution,

This Twenty-Third Supplemental Resolution is adopted {i) pursuant to the provisions of
the New Jersey Transportation Trust Fund Authority Act of 1984, L. 1984, c. 73, as amended and
supplemented (the "Act"), and {ii} in accordance with Article Il and Article X of the Resolution.

1.3 Definitions.

All capitalized terms used herein and not otherwise defined shall have the same
meanings in this Twenty-Third Supplemental Resolution as such terms are given in the
Resolution.

In addition, in this Twenty-Third Supplemental Resolution, the following terms shall
have the meanings set forth below:

“Accreted Value” shall have the meaning given to such term in the forms of Capital
Appreciation Bond and Convertible Capital Appreciation Bond attached hereto and as more
particularly described in the Series Certificate for the applicable Series of the Twenty-Third
Supplemental Bonds.

“Authorized Authority Official” shall mean the Chairperson of the Authority, the Vice
Chairperson of the Authority or the Executive Director of the Authority.



“Bank Bonds” shall mean the Twenty-Third Supplemental Bonds comprised of Variable
Interest Rate Bonds, if any, purchased by the provider of a Credit Facility Agreement and held
by and for the account of such provider in accordance with the Credit Facility Agreement until
remarketed, redeemed or paid in full in accordance therewith.

“Bond Counsel” shall mean Windels Marx Lane & Mittendorf, LLP or another nationally

recognized bond counsel firm as may be appointed as bond counse! to the Authority for the
purposes herein.

“Bond Purchase Contract” shall have the meaning given to such term in Section 2.4 of
this Twenty-Third Supplemental Resolution.

“Capital Appreciation Bonds” shall mean Compound Interest Bonds, as such term is
defined in the Bond Resolution.

“Code” shall mean the Internal Revenue Code of 1986, as amended and supplemented,
and the regulations promulgated thereunder.

“Compounding Dates” shall have the meaning given to such term in the forms of Capital
Appreciation Bond and Convertible Capital Appreciation Bond attached hereto and as more
particularly described in the Series Certificate for the applicable Series of the Twenty-Third
Supplemental Bonds.

“Convertible Capital Appreciation Bonds” shall mean Compound Interest and Income
Bonds, as such term is defined in the Bond Resolution.

“Credit Facility Agreement” shall mean a standby purchase agreement or letter of
credit and reimbursement agreement or such other similar type arrangement entered into with
a Credit Facility Provider.

“Credit Facility Provider” means the issuer of a Credit Facility Agreement.

“DTC” shall mean The Depository Trust Company, New York, New York, a limited
purpose trust company organized under the laws of the State of New York, in its capacity as
securities depository for the Twenty-Third Supplemental Bonds.

“Fixed Interest Rate Bonds” shall mean any Twenty-Third Supplemental Bonds that
bear interest at a fixed rate for their term.

“Interest Commencement Date” shall have the meaning given to such term in the form
of Convertible Capital Appreciation Bond attached hereto and as more particularly described in the
Series Certificate for the applicable Series of Twenty-Third Supplemental Bonds.

“Maximum Interest Rate” shall mean {a), with respect to any Twenty-Third Supplemental
Bonds issued as Variable Interest Rate Bonds that are not Bank Bonds, 12% per annum, and (b) as
to Bank Bonds, provided that in the event that any such Twenty-Third Supplemental Bond is held



by a Credit Facility Provider pursuant to the terms of the Credit Facility Agreement, the lesser of (i)
25% per annum or {ii) the maximum rate of interest permitted on the Twenty-Third Supplemental
Bonds under applicable law of the State.

“Rule 15c2-12” shall mean Rule 15¢2-12 promulgated by the Securities and Exchange
Commission pursuant to the Securities Exchange Act of 1934, as amended and supplemented.

“Senior Manager” shall mean, with respect to the 2009 Series C Bonds, Citigroup Global
Markets Inc. and, with respect to any subsequent Series of Twenty-Third Supplemental Bonds,
or such other senior managing underwriter as shall be appointed by a subsequent resolution of
the Authority.

“Series Certificate” shall mean the Series Certificate to be executed by an Authorized
Authority Official in connection with the authorization and sale of the applicable Series of the

Twenty-Third Supplemental Bonds pursuant to Section 2.9 of this Twenty-Third Supplemental
Resolution.

“Twenty-Third Supplemental Bonds” shall mean the not to exceed $1,600,000,000
Transportation System Bonds authorized pursuant to Article Il of this Twenty-Third
Supplemental Resolution.

“Underwriters” shall mean, with respect to each Series of the Twenty-Third
Supplemental Bonds, the underwriters named in the Bond Purchase Contract for such Series of
the Twenty-Third Supplemental Bonds pursuant to Section 2.4 of this Twenty-Third
Supplemental Resolution.

“Variable Rate Documents” shall mean with respect to any Variable Interest Rate
Bonds, the Credit Facility Agreement, the Remarketing Agreement and other such documents
as may be necessary or appropriate.

“2009 Series C Bonds” shall mean the first Series of Twenty-Third Supplemental Bonds
issued pursuant to Article |l of this Twenty-Third Supplemental Resolution.



ARTICLE 11

AUTHORIZATION OF TWENTY-THIRD SUPPLEMENTAL INDENTURE BONDS

2.1 Designation, Series and Principal Amount.

Pursuant to the provisions of the Resolution, one or more Series of Twenty-Third
Supplemental Bonds entitled to the benefit, protection and security of such provisions is hereby
authorized to be issued in an aggregate principal amount not exceeding $1,600,000,000. The
Twenty-Third Supplemental Bonds shall be designated as "Transportation System Bonds" and
shall be further distinguished by the designation of the year of issue and the letter of the Series,
with the first Series being designated "2009 Series C." The Twenty-Third Supplemental Bonds
shall be dated the date of issuance and delivery thereof, shall mature on such dates and in such
principal amounts, may be issued as (i) Variable Interest Rate Bonds or {ii) Fixed Interest Rate
Bonds, including (a) those paying current interest on such dates and at such rates, (b) Capital
Appreciation Bonds as to which interest is compounded on each of the applicable Compounding
Dates designated for compounding and payable in an amount equal to the then current Accreted
Value only at the maturity, earlier redemption or other Payment Date therefore, and/or
(c) Convertible Capital Appreciation Bonds as to which the Accreted Value for such Fixed Interest
Rate Bonds is compounded on each of the applicable Compounding Dates designated for
compounding prior to the Interest Commencement Date for such Convertible Capital Appreciation
Bonds and which from and after such Commencement Date, shall bear interest on the Accreted
Value thereof at such rates and be payable on such dates, all as shall be determined by an
Authorized Authority Official by Series Certificate executed by any one such Authorized
Authority Official; provided, however, that in no event shall (i) the true interest cost for the
Twenty-Third Supplemental Bonds that are Fixed Interest Rate Bonds exceed 9% per annum; {ii)
the final maturity date of any Twenty-Third Supplemental Bonds be later than the [atest date
permitted under the Act, being thirty-one (31) years from the date of issuance thereof; (iii) the
redemption price for any Twenty-Third Supplemental Bond, if expressed as a percentage of the
principal amount of such Twenty-Third Supplemental Bond to be redeemed, exceed one
hundred three percent (103%) of the principal amount of such Twenty-Third Supplemental
Bond, or of the Accreted Value of such Twenty-Third Supplemental Bond, as the case may be;
provided, however, that at the option of the Authority, any Twenty-Third Supplemental Bond
may be subject to optional redemption pursuant to a “make whole” provision which may
exceed one hundred three percent (103%) of the principal amount of such Twenty-Third
Supplemental Bond, if and as provided in the Series Certificate; and (iv} the maximum interest
rate of any Twenty-Third Supplemental Bonds issued as Variable Interest Rate Bonds exceed
the Maximum Interest Rate. Any Twenty-Third Supplemental Bonds may be issued in one or
maore sub-Series as may be provided in the Series Certificate.

It is currently contemplated, but not required, that the 2009 Series C Bonds will be
issued as Variable Interest Rate Bonds. Based on current market conditions, it is currently
contemplated that the total amount of Twenty-Third Supplemental Bonds authorized pursuant



to this Twenty-Third Supplemental Resolution will be sold at various times during this Fiscal
Year 2010 based on market conditions at the time of each sale.

2.2 Purposes.

Each Series of the Twenty-Third Supplemental Bonds shall be issued for the purposes of
(i} paying State Transportation System Costs and (ii) paying certain costs of issuance of the
applicable Series of Twenty-Third Supplemental Bonds.

2.3 Determination in Accordance with Scction 9(i) of the Act.

The Authaority hereby finds and determines that it has minimized the incurrence of debt
by first relying on appropriations and other revenues available to it for its statutory purposes
and that such finding and determination and the issuance of the Twenty-Third Supplemental
Bonds as aforesaid are and will be in accordance with Section 9(i) of the Act.

2.4 Authorization of Negotiated Sale,

The Authority authorizes the saie of the Twenty-Third Supplemental Bonds on a
negotiated basis because the financing involves the sale of a complex financing structure and
volatile market conditions, and with respect to the 2009 Series C Bonds, Variable Interest Rate
Bonds. Upon recommendation of the Treasurer based upon Treasury’s competitive RFP/RFQ
process and in accordance with Executive Order No. 26 (Whitman 1994) (“Executive Order No.
26”), the Authority hereby appoints Citigroup Global Markets Inc. as Senior Manager for the
2009 Series C Bonds and, upon recommendation of the Treasurer in accordance with Executive
Order No. 26, an Authorized Authority Official is hereby authorized to select additional co-
senior managers and co-managers for the 2009 Series C Bonds from the State’s approved pools
of underwriters in accordance with the pre-determined order of rotation and the rules
governing the selection from such pools. In addition, if a co-senior manager or co-manager
requests the consent of the Authority to use another firm to provide retail distribution for the
2009 Series C Bonds, an Authorized Authority Official, in consultation with the Treasurer, and
upon advice of Bond Counsel, is hereby authorized to execute such consent to the retail
distribution arrangement. All such appointment(s) shall be evidenced by the execution of the
Bond Purchase Contract(s) (as defined below).

Notwithstanding anything to the contrary contained herein, appointment of a firm to
serve as senior manager, co-senior manager or co-manager for the 2009 Series C Bonds does
not provide any assurance that such firm will serve as senior manager, co-senior manager or co-
manager for any other Series of Twenty-Third Supplemental Bonds authorized to be issued
under this Twenty-Third Supplemental Resclution. Such appointments shall be made only in
accordance with a subsequent resolution adopted by the Authority.

The purchase of each Series of the Twenty-Third Supplemental Bonds by the
Underwriters and the sale of such Twenty-Third Supplemental Bonds by the Authority to the



Underwriters shall be subject to the execution by the Authority and the Senior Manager, as
representative of the Underwriters, of a Bond Purchase Contract for the applicable Series of
Twenty-Third Supplemental Bonds in substantially the form presented to this meeting. The
Bond Purchase Contract, in substantially the form presented to this meeting, is hereby
approved, provided that an Authorized Authority Official is hereby authorized, with the advice
of Bond Counsel and the State Attorney General, to make such changes and insertions to and
deletions and omissions from the form of such Bond Purchase Contract as may be necessary or
appropriate in connection with the applicable Series of Twenty-Third Supplemental Bonds. The
Authorized Authority Officials are each hereby authorized and directed, in consultation with
Bond Counsel and the State Attorney General, to negotiate the terms of the applicable Bond
Purchase Contract, to be dated the date of sale of the particular Series of the Twenty-Third
Supplemental Bonds, between the Authority and the applicable Senior Manager, as
representative of the applicable Underwriters. The Authorized Authority Officials are, and each
hereby is, authorized and directed on behalf of the Authority to approve the terms of the Bond
Purchase Contract relating to the sale of the applicable Series of Twenty-Third Supplemental
Bonds and to execute and deliver such Bond Purchase Contract to the applicable Senior
Manager, as representative of the applicabie Underwriters, provided that the provisions of such
Bond Purchase Contract are acceptable to counsel to the Authority (including Bond Counsel and
the State Attorney General) and provided thereafter that (i) the amount of the compensation to
be paid to the Underwriters does not exceed (a) $10.00 per $1,000.00 of applicable Series of
Twenty-Third Supplemental Bonds issued as Fixed interest Rate Bonds and (b) $4.00 per
$1,000.00 of applicable Series of Twenty-Third Supplemental Bonds issued as Variable Interest
Rate Bonds, and (ii} the true interest cost, final maturity date and redemption price of the
applicable Series of Twenty-Third Supplemental Bonds shall not exceed the limitations set forth
in Section 2.1 of this Twenty-Third Supplemental Resolution.

2.5 Approval of the Official Statement.

A form of Preliminary Official Statement (the “Preliminary Official Statement”) relating
to the sale of the applicable Series of Twenty-Third Supplemental Bonds of each Series shall be
in substantially the form presented to this meeting is hereby approved, provided that Appendix
| {which is provided by the State) shall be included therein, and provided further that an
Autherized Authority Official is hereby authorized, with the advice of Bond Counsel and the
State Attorney General, to make such changes and insertions to and deletions and omissions
from the form of the Preliminary Official Statement, as may be necessary or appropriate in
regard to each applicable Series of Twenty-Third Supplemental Bonds including, but not limited
to, the distribution of the Preliminary Official Statement as an Official Statement in the case of
Variable Interest Rate Bonds (an “Official Statement”). An Authorized Authority Official is
hereby authorized, with the advice of Bond Counsel and the State Attorney General, to execute
and deliver a certificate, or to include a provision in the Bond Purchase Contract, that “deems
final” the applicable Preliminary Official Statement pursuant to the provisions of Rule 15¢2-12,
and such certificate or provision relating thereto shall be in a form acceptable to Bond Counsel
and the State Attorney General.



2.6 Authorization of the Printing and Distribution of the Official Statement.

The printing and distribution of the applicable Preliminary Official Statement or final
Official Statement by an Authorized Authority Official in connection with the sale of the
applicable Series of Twenty-Third Supplemental Bonds, with such changes, insertions, deletions
and omissions in such Preliminary Official Statement or Official Statement as the Authorized
Authority Official authorized to print and distribute the same shall approve, with the advice of
Bond Counsel and the State Attorney General, is hereby authorized. Any Authorized Authority
Official is further authorized and directed to take all such other actions as such Authorized
Authority Official shall deem necessary or desirable to effect a public sale of the applicable
Series of Twenty-Third Supplemental Bonds.

2.7 Approval of Continuing Disclosure Agreement.

A Continuing Disclosure Agreement (the “Continuing Disclosure Agreement”) relating to
the sale of the applicable Series of Twenty-Third Supplemental Bonds in substantially the form
presented to this meeting, is hereby approved, provided that an Authorized Authority Official is
hereby authorized, with the advice of Bond Counsel and the State Attorney General, to make
such changes and insertions to and deletions and omissions from the form of the Continuing
Disclosure Agreement as may be necessary or appropriate. The Authorized Authority Officials
are hereby authorized and directed, with the advice of Bond Counsel and the State Attorney
General, to enter into and execute a Continuing Disclosure Agreement with the Treasurer and
the Trustee relating to each Series of Twenty-Third Supplemental Bonds and to execute such
documents and instruments relating to continuing disclosure as may be necessary or desirable
to enabte brokers, dealers and municipa! securities dealers to comply with Rule 15¢2-12;
provided, an Authorized Authority Official may determine not to enter into a Continuing
Disclosure Agreement in connection with any Series of Twenty-Third Supplemental Bonds that
are Variable Interest Rate Bonds if such Authorized Authority Official is advised by Bond
Counsel and the State Attorney General that the Authority is not required to do so.

2.8 Approval of Documents in connection with Variable Interest Rate Bonds.

(a) The Twenty-Third Supplemental Bonds may be issued as Fixed Interest
Rate Bonds and/or Variable Interest Rate Bonds. It is currently contemplated, but not required,
that the 2009 Series C Bonds will be issued as Variable Interest Rate Bonds. In the event that
any Twenty-Third Supplemental Bonds, including the 2009 Series C Bonds, are issued as
Variable Interest Rate Bonds, an Authorized Authority Official is hereby authorized, with the
advice of Bond Counsel and the State Attorney General, to execute and deliver the applicable
Variable Rate Documents in customary form, provided that an Authorized Authority Official, in
consultation with the Treasurer, is hereby authorized, with the advice of Bond Counse! and the
State Attorney General, to make such changes and insertions and deletions from such forms as
may be necessary or appropriate. The Authorized Authority Officials are each hereby
authorized and directed, in censultation with Bond Counsel and the State Attorney General, to
negotiate the terms of any Variable Rate Documents. The Authorized Authority Officials are,
and each such Authorized Authority Official is, hereby authorized and directed on behalf of the



Authority to approve the terms of any Variable Rate Documents; provided, that the provisions
of such Variable Rate Documents are acceptable to counsel to the Authority (including Bond
Counsel and the State Attorney General).

(b) As a supplement to the above authorization, with respect to the 2009
Series C Bonds, the Authority hereby appoints JP Morgan Chase Bank, National Association as
the Credit Facility Provider for $150,000,000 principal amount of 2009 Series C Bonds and
authorizes an Authorized Authority Official, with the advice of Bond Counsel and the State
Attorney General, to execute and deliver a Credit Facility Agreement in substantially the form
presented to this meeting (which form is hereby approved) with such changes, insertions to and
deletions and omissions from such form as may be necessary and appropriate, as determined
by an Authorized Authority Official, in consultation with the Treasurer, and with the advice of
Bond Counse! and the State Attorney General.

(c) In addition, the Authority hereby appoints Citigroup Global Markets Inc.
as Remarketing Agent for the 2009 Series C Bonds and authorizes an Authorized Authority
Official, with the advice of Bond Counsel and the State Attorney General, to execute and deliver
a Remarketing Agreement in substantially the form presented to this meeting (which form is
hereby approved) with such changes, insertions to and deletions and omissions from such form
as may be necessary and appropriate. The Authority also appoints the Trustee as Tender Agent
for the 2009 Series C Bonds.

2.9 [INTENTIONALLY OMITTED]

2.10 Authorization of Swap Agreement(s); Solicitation and Receipt of Proposals and
Award of Swap Agreements; Authorization of ISDA Master Agreements and/or
Confirmations.

(a) An Authorized Authority Official, in consuitation with the Treasurer and
the State's swap advisor, is hereby authorized to enter into one or more Swap Agreements as
defined in Section 101 of the Bond Resolution, if such Authorized Authority Official, in
consultation with the Treasurer and the State's swap advisor, determines that it is
advantageous to the Authority to do so, provided that (i} the notional amount of any such Swap
Agreement shall not exceed the principal amount of the Series of Twenty-Third Supplemental
Bonds in connection with which such Swap Agreement is being entered into, (ii) the final
maturity of any such Swap Agreement shall not be later than the final maturity of the Series of
Twenty-Third Supplemental Bonds in connection with which such Swap Agreement is being
entered into, (iii} the fixed rate, if any, payable by the Authority under any such Swap
Agreement shall not exceed 8.5%, and (iv} unless otherwise collateralized to the satisfaction of
an Authorized Authority Official, in consuitation with the Treasurer and the State's swap
advisor, the ratings of the long term unsecured and unenhanced senior debt of the Swap
Provider of any Swap Agreement shall be equal to or higher than at least two of the following
ratings: {A) with respect to Moody’s: "Aa3"; (B) with respect to S&P: "AA-"; and (C) with respect
to Fitch: "AA-" or such other ratings as may be required pursuant to the State’s swap policy as
in effect from time to time, provided that any collateral posted by a Swap Provider for a Swap
Agreement where the Swap Provider does not meet such minimum rating requirement shall






