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NEW JERSEY EDUCATIONAL
FACILITIES AUTHORITY JEREMY A. SPECTOR
Executive Director

MINUTES OF THE MEETING OF THE
NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY
HELD AT 103 COLLEGE ROAD EAST, PRINCETON, NEW JERSEY
ON TUESDAY, JULY 25, 2017

The meeting was called to order at 10:03 a.m. by Chairman Hodes. The New Jersey
Educational Facilities Authority gave notice of the time, place and date of this meeting via
fax and email on June 15, 2017, to The Star Ledger, The Times of Trenton and the
Secretary of State and by posting the notice at the offices of the Authority in Princeton,
New Jersey. Pursuant to the New Jersey Open Public Meetings Act, a resolution must be
passed by the New Jersey Educational Facilities Authority in order to hold a session from
which the public is excluded.

AUTHORITY MEMBERS PRESENT:

Joshua Hodes, Chair

Katherine Ungar, Vice Chair (via phone)

Ford M. Scudder, State Treasurer, Treasurer (represented by David Moore)
Rochelle Hendricks, Secretary of Higher Education

Louis Rodriguez

AUTHORITY MEMBERS ABSENT:

Ridgeley Hutchinson

STAFF PRESENT:

Jeremy A. Spector, Executive Director

Sheryl A. Stitt, Deputy Executive Director

Steven Nelson, Director of Project Management

Brian Sootkoos, Director of Finance-Controller

Zachary Barby, Communications/Special Projects Assistant
Rebecca Clark, Project Management Assistant

Matthew Curtis, Information Technology Manager

Carl MacDonald, Project Manager

Jacqueline McFadyen, Associate Project Manager

Jamie O’Donnell, Senior Communications Manager




Debra Paterson, Senior Compliance Manager

Sheila Toles, Exec. Assistant/Human Resources Manager
Lisa Walker, Accountant

Ellen Yang, Compliance Manager

ALSO PRESENT:

Clifford Rones, Esq., Deputy Attorney General
Mary Maples, Esq., Governor's Authorities Unit

ITEMS OF DISCUSSION

1.

Approval of the Minutes of the Meeting of June 27, 2017

The minutes of the meeting of June 27, 2017 were delivered via United Parcel
Service to Governor Chris Christie under the date of June 28, 2017. Secretary
Hendricks moved that the minutes of the meeting be approved as presented; the
motion was seconded by Mr. Rodriguez and passed unanimously.

'Executive Director’s Report

Mr. Spector reported that the Authority had been very active and expected to
complete the issuance of over $800 million in bonds for five institutions and that it
would exceed the Authority’s debt issuance in 2015.

Mr. Spector reported that the Authority continued to make substantial progress on
improvements to its internal operations and staff management. He reported that
staff had worked with the Authority's advisors and the New Jersey Division of
Investment to present an exceptional investment policy to the Members for their
consideration.

Mr. Spector reported that the Authority's Communications team would be presenting
the Authority’s redesigned website and that production had been completed on the
Authority’s 2016 Fiftieth Anniversary Annual Report.

Mr. Spector thanked Authority staff for their hard work and dedication. He also
thanked Chairman Hodes and the other Members for dedicating their time and effort
to the mission of the Authority.

Report on the Authority’s Website Redesign

Mr. Barby gave a report and demonstration on the Authority’s redesigned website.
He advised that staff expected to go live with the website the second week of
August. Mr. Barby thanked staff of the Office of Information and Technology for
their assistance with redesigning the website. Ms. Stitt commended Mr. Barby and
Ms. O'Donnell on their exceptional work on the redesign.




Report on Project Management Activity

Mr. Nelson reported that the Authority kicked off its most recent transaction for
William Paterson University recently. He reported that the transaction would
finance the construction of a new residence hall on campus and that staff expected
to price the issue in August and close in early September.

Mr. Nelson reported that with respect to recently closed financings, the Authority
recently closed the Seton Hall University transaction on June 29, 2017. He reported
that the $71,435,000 financing, which was priced by Bank of America Merrill Lynch
as senior manager, and FTN, Siebert and Ramirez as co-managers, was rated
A3/A- and had a true interest cost of 3.87%.

Mr. Nelson reported that staff had been actively visiting higher education institutions
and meeting with various professionals. He reported that staff had met with eight
institutions since June 1, 2017 and had scheduled two additional campus visits.

A summary of the anticipated and closed projects are appended as Exhibit 1.

Resolution Amending and Restating the Authority’s Investment Policy

Mr. Sootkoos reported that the Authority had engaged the services of PFM Asset
Management, LLC to advise the Authority on the investment of the proceeds of the
Authority’s bonds to obtain optimal return while taking into account required liquidity
and credit risk. He reported that based on the Authority’s goals and needs and
discussions with the Division of Investment and PFM it was determined that the
Authority needed to update its existing investment policy, which had been adopted
by resolution on May 23, 2001.

Mr. Sootkoos explained that the updated investment policy provided a detailed
description of procedures, objectives, authorized financial institutions and
depositories and a listing of suitable and authorized investments including specific
minimum ratings requirements and sector and issuer diversification limits across the
permissible investments.

Mr. Sootkoos explained that the policy would apply prospectively, as of the effective
date, to all financial assets for which the Authority retains direct or indirect daily
control, including proceeds of bonds issued by the Authority.

Mr. Sootkoos invited Steven Faber, Managing Director of PFM Asset Management
to give an overview of the revised policy to the Members.

Mr. Rodriguez moved the adoption of the following entitled resolution:

RESOLUTION OF THE NEW JERSEY EDUCATIONAL FACILITIES
AUTHORITY AMENDING AND RESTATING THE AUTHORITY'S
INVESTMENT POLICY




The motion was seconded by Ms. Hendricks and passed unanimously.
The adopted resolution and amended policy is appended as Exhibit 1.
Resolution and Form of Legal Documents for the Sale of NJEFA Revenue

Bonds, The William Paterson University of New Jersey Issue, Series 2017 B,
In a Principal Amount Not to Exceed $40,000,000

Mr. Nelson reported that The William Paterson University of New Jersey had asked
the Authority to procure professionals for a new money financing designated the
Series 2017 B bonds. He reported that the Attorney General’s Office had selected
GluckWalrath, LLP to serve as bond counsel. Mr. Nelson reported that the
Authority issued an RFP to its pool of financial advisors. The evaluation team
consisting of the University and the Authority reviewed seven responses and based
on the scores, it was recommended that Acacia Financial Group be named financial
advisor.

Mr. Nelson reported that a competitive process had been undertaken and based on
the lowest fee quotes received, it was recommended that US Bank, N.A. be
selected as trustee on the financing.

Mr. Nelson reported that an evaluation team consisting of the University, the Office
of Public Finance and the Authority scored proposals from its underwriting pool to
select a firm to serve as senior manager and that based on the scores, it was
recommended that CitiGroup Global Markets, Inc. be named senior manager.

Stephen Bolyai, Senior Vice President for Administration and Finance of The
William Paterson University of New Jersey thanked the staff and professionals and
described the project.

James Fearon, Esq. of GluckWalrath, LLP, bond counsel, described the resolution
for the Members’ consideration. Mr. Fearon noted that since the resolution had
been distributed to the Members, there had been two minor changes and that the
purpose of the changes was to permit flexibility to modify the documents with the
investment policy adopted at today’s meeting.

Mr. Fearon explained that there was a need to add to the resolution that Acacia
Financial Group was being appointed by the Authority. He then requested to read
into the record a sentence that would be added to the resolution. He then stated
that “Acacia Financial is hereby appointed to act as financial advisor for the
Authority in connection with this transaction”. Chairman Hodes requested a motion
approving the resolution as amended.

Ms. Hendricks moved the adoption of the following entitled resolution:

RESOLUTION AUTHORIZING THE ISSUANCE OF NEW JERSEY
EDUCATIONAL FACILITIES AUTHORITY REVENUE BONDS, THE
WILLIAM PATERSON UNIVERSITY OF NEW JERSEY ISSUE, SERIES
2017 B




The motion was seconded by Mr. Moore and passed unanimously.

The procurement memo, term sheet and adopted resolution are appended as
Exhibit HI.

Resolution Authorizing All Necessary Approvals, Consents and Documents
for the Release and Conveyance of Certain Real Property to Montclair State

University

Ms. Paterson reminded the Members that the Authority owns the parcels on which
Montclair State University’s Yogi Berra Stadium and the Floyd Hail Arena are
located and that the Authority leases the parcels to the University. She explained
that the University in turn sub-leases the parcels to private parties for the use and
operation of the Stadium and the Arena.

Ms. Paterson advised that the Authority and the University had determined that it
would be in the best interest of both parties if the University retained title to the
parcels to alleviate the need for the Authority to continue to consent and provide
ongoing approvals for such use and occupancy. She explained that the resolution
would approve the amendment of the lease agreement to authorize the early
termination of the agreement; the execution of the amendment; the
acknowledgment of the termination of the lease agreement and the deeds to convey
the parcels to the University. She explained that the resolution would also authorize
the taking of any and all such other actions necessary to effectuate the conveyance
of the parcels to the University.

Maria Anderson, Associate University Counsel for Montclair State University was on
the phone to answer questions.

Mr. Rodriguez moved the adoption of the following entitled resolution:
RESOLUTION OF THE NEW JERSEY EDUCATIONAL FACILITIES
AUTHORITY AUTHORIZING ALL NECESSARY APPROVALS, CONSENTS
AND DOCUMENTS FOR THE RELEASE AND CONVEYANCE OF
CERTAIN REAL PROPERTY TO MONTCLAIR STATE UNIVERSITY

The motion was seconded by Ms. Hendricks and passed unanimously.

The adopted resolution is appended as Exhibit IV.

Resolution Designating an Equal Employment Opportunity/Affirmative Action
Officer

Mr. Spector reported that New Jersey State policy requires that State agencies,
including authorities, designate an Equal Employment Opportunity/Affirmative Action
Officer (EEQ/AA Officer) and an alternate person to receive and investigate
complaints of discrimination or harassment and to recommend appropriate
remediation of such complaints.




10.

Mr. Spector explained that the resolution would authorize the Executive Director to
designate an existing employee of the Authority to serve as the EEO/AA Officer, a
second existing employee of the Authority to serve as the alternate EEO/AA Officer,
and to designate another EEO/AA Officer or alternate in the event of & vacancy. He
advised that the resolution would provide that such written designations would be
filed with the minutes of the Authority.

Mr. Spector reported that to ensure that the Authority is compliant with State law,
regulations and policies, and in line with the Authority's continued efforts to update
human resource policies and procedures, he recommended that Sheryl Stitt, Deputy

Executive Director be designated as the EEQ/AA Officer and Ellen Yang,
Compliance Manager be designated as the alternate.

Ms. Hendricks moved the adoption of the following entitled resolution:
RESOLUTION OF THE NEW JERSEY EDUCATIONAL FACILITIES
AUTHORITY DESIGNATING AN EQUAL EMPLOYMENT
OPPORTUNITY/AFFIRMATIVE ACTION OFFICER

The motion was seconded by Mr. Moore and passed unanimously.

The adopted resolution is appended as Exhibit V.

Report on Operating and Construction Fund Statements and Disbursements

Mr. Sootkoos reviewed the Results of Operations and Budget Variance Analysis and
reported on the status of construction funds and related investments for June 30,
2017.

Mr. Rodriguez moved that the reports be accepted as presented; the motion was
seconded by Mr. Moore and passed unanimously.

The reports are appended as Exhibit VI.

Next Meeting Date

Mr. Hodes reminded everyone that the next regularly scheduled meeting would be
on Tuesday, September 26 at 10:00 a.m. at the Authority offices and requested a
motion fo adjourn.

Ms. Hendricks moved that the meeting be adjourned at 10:53 a.m. The motion was
seconded by Mr. Moore and passed unanimously.

Respectfully submitted, _

ere . Spector
retary
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EXHIBIT Il

RESOLUTION OF THE NEW JERSEY EDUCATIONAL FACILITIES
AUTHORITY AMENDING AND RESTATING THE AUTHORITY’S
INVESTMENT POLICY

Adopted: July 25,2017

WHEREAS:  The New Jersey Educational Facilities Authority (the "Authority") was
created pursuant to the New Jersey Educational Facilities Authority Law,
PI. 1967, c. 271, NJLS.A. 18A:72A-1 et seq., as amended and
supplemented (the “Act”) and is authorized to issue its bonds and other
obligations (the “Authority’s Bonds”) to provide a means for New Jersey
public and private colleges and universities to obtain financing to
construct educational facilities as defined in the Act; and

WHEREAS:  The Authority’s General Revenue Bond Resolution, adopted on October
10, 1968, and amended on January 12, 1971 and the Authority’s General
Higher Education Educational Facilities Revenue Bond Resolution,
adopted on October 10, 1968, and amended on April 13, 1971 (the
“Cieneral Resolutions™), set forth the Authority’s procedures as to the
investment of moneys with respect to each series of the Authority’s
Bonds, unless otherwise provided by the applicable series resolution; and

WHEREAS:  On May 23, 2001, the Authority adopted a resolution with respect to its
investment policy for the investment of proceeds related to the
Authority’s Bonds and its operating fund (the “2001 Resolution); and

WHEREAS:  On December 12, 2008, the Authority adopted a resolution entitled
“Resolution of the New Jersey Educational Facilities Authority
Authorizing Exercise by the Authority of Remedies Upon Occurrence of
Defaults or Other Specified Events Under Certain Investment
Agreements” (the “2008 Resolution”); and

WHEREAS:  On December 13, 2016, the Authority adopted a resolution entitled
“Resolution of the New Jersey Educational Facilities Authority
Authorizing Certain Permissible Investments for Bond Proceeds” (the
“2016 Resolution” and together with the General Resolutions, the 2001
Resolution and the 2008 Resolution, “the “Investment Resolutions™); and

WHEREAS:  The implementation of the 2016 Resolution was contingent upon
agreement by the Division of Investment of the New Jersey Department
of Treasury (the “Division of Investment”) that the investments
identified in Exhibit A to the 2016 Resolution were acceptable
investments for the Authority’s Bonds; and

WHERFAS:  The Authority has engaged the services of PFM Asset Management, LLC
(“PFMAM™) to advise the Authority on the investment of the proceeds
of the Authority’s Bonds to obtain the optimal return; and




WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:
WIHEREAS:
WHEREAS:

WHEREAS:

After consultation with the Division of Investment and in view of the
Authority’s goals and needs, the Authority’s staff determined that it
would be advisable to amend the existing investment policies as adopted
by the Investment Resolutions, contemporaneously with amending the
list of permitted investments; and

The Authority’s staff requested that PFMAM undertake a review of the
Authority’s existing investment policies as adopted by the Investment
Resolutions with respect to bond-related funds and the operating fund
and their impact on current and future financings and the Authority's
operations, and to amend the permitted investments identified in Exhibit
A to the 2016 Resolution by providing additional, descriptive
specifications; and

The Authority’s staff consulted with the Authority’s Independent
Registered Municipal Advisor regarding the same review of the
Authority’s existing investment policies and amendments to the list of
permitted investments identified in Exhibit A to the 2016 Resolution; and

PFMAM, having undertaken such a review, has recommended that the
Authority amend the list of permitted investments identified in Exhibit A
to the 2016 Resolution and incorporate the amended list of permitted
investments into an amended and restated investment policy for the
investment of proceeds of the Authority’s Bonds and the Authority’s
operating fund, attached hereto as EXHIBIT A and incorporated herein
by reference (the “Amended Investment Policy™); and

The Authority has determined that it is in its best interest as well as the
best interest of its client colleges and universities to adopt the Amended
Investment Policy; and

The Authority has determined that to the extent any portions of the 2016
Resolution contradict the Amended Investment Policy, that those
portions shall be superseded by the Amended Investment Policy; and

" The Amended Investment Policy shall apply prospectively as of the date

of adoption of the within resolution as provided for by the Amended
Investment Policy in Section 111, entitled “Scope”; and

The Members have determined that it advisable and beneficial for the
Members to approve and adopt the Amended Investment Policy under
the terms and conditions set forth herein; and

NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF THE NEW
JERSEY EDUCATIONAL FACILITIES AUTHORITY THAT:




SECTION 1.  The Authority hereby approves and adopts the Amended Investment
Policy as set forth on EXHIBIT A attached hereto in connection with
the Authority’s investment of the funds related to the Authority’s Bonds
and the Authority’s operating fund.

SECTION 2.  The Authority hereby authorizes the Executive Director, the Deputy
Executive Director and the Director of Finance/Controller to take and do
any and all acts and things as may be necessary or desirable to implement
the provisions of the Amended Investment Policy and this resolution.

SECTION 3.  This Resolution shall take effect in accordance with the Act.

Mr. Rodriguez moved that the foregoing resolution be adopted as
introduced and read, which motion was-seconded by _ Ms. Hendricks __and upon roll
call the following members voted:

AYE: Joshua Hodes
Katherine Ungar
Louis Rodriguez
Rochelle Hendricks
Ford M. Scudder (represented by David Moore)

NAY: None
ABSTAIN: None

ABSENT:  Ridgeley Hutchinson

The Chair thereupon declared said motion carried and said resolution adopted.

Investment Policy — 7/25/17




New Jersey Educational Facilities Authority
Investment Policy

I. Introduction

The intent of the Investment Policy (“Policy”) of the New Jersey Educational Facilities Authority
(“NJEFA” or the “Authority”) is to define the parameters within which funds are to be invested
and managed. In methods, procedures and practices, the Policy formalizes the framework for
the Authority's investment activities that must be exercised to ensure effective and judicious
fiscal and investment management of NJEFA’s bond and operating funds. The guidelines are
intended to be broad enough to allow the Investment Officer(s) (as hereinafter defined) to
function properly within the parameters of responsibility and authority, yet specific enough to
adequately safeguard the Authority’s investment assets.

The Authority has two groups of funds to invest: (i) bond related funds; and, (i) operating funds.
Bond related funds pertain to the various financing transactions the Authority undertakes on
behalf of the colleges and universities within the State of New Jersey. Operating funds are the
monies used to pay Authority expenses and the monies flowing into this fund represent the
initial and annual fees paid to the Authority in connection with the financings that it undertakes.

. Governing Authority

The investment program shall be operated in conformance with all applicable NJEFA policies,
State statutes, and federal regulations which govern the investment of public funds. The
Authority’s Board (the “Board”) has adopted and is authorized to make changes to this Palicy.

11l. Scope

This Policy applies prospectively as of the Effective Date (as hereinafter defined) to all financial
assets for which NJEFA retains direct or indirect daily control, including proceeds of bonds
issued by the Authority. Bond related funds from issues closed prior to the Effective Date are
subject to the terms and conditions as defined in the respective bond documents for those
issues. Escrowed funds are exempt from this Policy and remain subject to the terms defined i in
the bond series resolution and escrow deposit agreement. Investment maturity limitations, if
any, appearing in the bond documents, shall be treated as if set forth in this Policy. Funds for
which the Authority has retained outside investment management services shall also be
governed by this Policy.

IV. General Objectives
The primary objectives of investment activities, in order of importance shall be:
Safety

Safety of principal is the foremost objective of the investment program. Investments shall be
undertaken in a manner that seeks to ensure the preservation of capital in the overall portfolio.




Liquidity

The investment portfolio shali remain sufficiently liquid to meet all operating requirements,
including drawdown requirements for bond-financed funds that may be reasonably anticipated.

Return

The investment portfolio shall be designed with the objective of attaining a reasonable market
rate of return throughout budgetary and economic cycles, taking into account the nature of
funds being invested and the previously stated priorities of safety and liquidity.

V. Standards of Care
Prudence

The standard of prudence to be used by investment Officers shall be the "prudent person”
standard in conformance with the New Jersey Prudent Investor Act, N.J.S.A. 3B:20-11.3 and
shall be applied in the context of managing an overall portfolio. Investment Officers acting in
accordance with written procedures and this Policy and exercising due diligence shall be
relieved of personal liability for an individual security's credit risk or market price changes;
provided deviations from expectations are reported in a timely fashion and appropriate action is
taken to control adverse developments.

Ethics and Conflicts of Inferest

Officers, members, and employees of the Authority involved in the investment process shall
refrain from personal activity that could conflict with the proper execution and management of
the investment program, or that could impair their ability to make impartial investment decisions.
Officers, members, and employees involved in the investment process shall disclose to the
Director of Finance/Controller and the Authority's Ethics Liaison Officer any material financial
interests they have in financial institutions that conduct business with the Authority, and shall
further disclose any personal financial/investment positions that could be related to the
performance of the investment portfolio. Officers, members, and employees involved in the
investment process shall refrain from undertaking any personal investment transactions with the
same individual with whom business is conducted on behalf of the NJEFA.

Delegation of Authority and Responsibilities
A. Governing Body

The Board will retain ultimate fiduciary responsibility for the portfolios. The governing body
will receive monthly reports, designate Investment Officers and/or registered Investment
Advisors (as hereinafter defined), and annually review the Policy making any changes
necessary by adoption of a resolution.




B. Investment Officer

The authority to manage the investment program is granted to the Authority’s Director of
Finance/Controiler, any such officer designated as “acting” or “interim”, and any other
person designated by the Executive Director (the “Investment Officer” or “Investment
Officers” as the context may require). Responsibility for the operation of the investment
program is hereby delegated to the Investment Officer who shall act in accordance with the
established written procedures and internal controls for the operation of the investment
program consistent with and as stated in this Policy, designed to prevent loss of public funds
due to fraud, error, misrepresentation, and imprudent actions. The Investment Officer will be
responsible for preparing monthly investment reports and other special reports as may be
deemed necessary. The Investment Officer may delegate the authority to conduct
investment transactions and to manage the operation of the investment portfolio to other
staff members. No person may engage in an investment transaction except as provided
under the terms of this Policy.

All participants in the investment process shall seek to act responsibly as custodians of the
public trust. No officer or designee may engage in an investment transaction except as.
provided under the terms of this Policy and supporting procedures.

C. Investment Advisor

The Authority may engage the services of an external investment manager (“Investment
Advisor”) through a procurement process to assist in the management of NJEFA's
investment portfolio in a manner consistent with the Authority’s objectives. Such external
manager may be granted discretion by the Board to purchase and sell investment securities
in accordance with this Policy. Such Investment Advisor must be registered under the
Investment Advisers Act of 1940.

Vl. Authorized Financial Institutions, Depositories, and Broker/Dealers
Authorized Financial Institutions and Depositories

A. The Investment Officer through a procurement process shall determine which financial
institutions are authorized to provide investment services to the NJEFA. Institutions
eligible to transact investment business with the NJEFA may include:

Primary government dealers as designated by the Federal Reserve Bank;
Nationally or state-chartered banks;

The Federal Reserve Bank; and,

Direct issuers of securities eligible for purchase.

Eall

B. All financial institutions who desire to become depositories must supply the following (as
appropriate):




1. Audited financial statements demonstrating compliance with state and federal
capital adequacy guidelines,

2. Proof of State Registration; and,

3. Evidence of adeqguate insurance coverage.

Broker/Dealers

A. All broker/dealers who desire to become qualified for investment transactions must
supply the following to the Authority.

1. Audited financial statements demonstrating compliance with state and federal
capital adeqguacy guidelines;

Proof of FINRA certification;

Proof of State Registration;

Evidence of adequate insurance coverage; and,

Certification of having read, understood and agreeing to comply with this Policy.

N

B. If the Authority hires an Investment Advisor to provide investment management services,
the Investment Advisor may use any brokers that it deems prudent and who satisfy the
above criteria A.1-A4.

Competitive Transactions

The NJEFA has established the following procedures:

A. The Investment Officer or Investment Advisor shall seek to obtain competitive bid
inforration on all purchases of investment instruments purchased on the secondary
market. A competitive bid can be executed through a bidding process involving at least
three separate brokers/financial institutions or through the use of a nationalily recoghized
trading platform.

B. If the NJEFA is offered a security for which there is no readily available competitive
offering on the same specific issue, then the Investment Officer or Investment Advisor
shall document quotations for comparable or alternative securities. When purchasing
original issue. instrumentality securities, documentation of competitive offerings may
include multiple dealers in the selling group.

VII. Safekeeping and Custody
Delivery vs. Payment

All trades of marketable securities will be executed {cleared and settled) on a delivery vs.
payment (DVP) basis to ensure that securities are deposited in the NJEFA’s safekeeping
institution prior to the release of funds. '



Third-Party Safekeeping

Securities will be held by an independent third-party safekeeping institution selected by the
NJEFA. All securities will be evidenced by safekeeping receipts in the NJEFA's name. The
safekeeping institution shall annually provide a copy of its most recent report on internal confrols
- Service Organization Control Reports (formerly 70, or SAS 70) prepared in accordance with
the Statement on Standards for Attestation Engagements (SSAE) No. 16 (effective June 15,
2011).

Internal Controls

Management shall establish a system of internal controls, which shall be documented in writing.
The controls shall be designed to prevent the loss of public funds arising from fraud, employee
error, misrepresentation by third parties, unanticipated changes in financial markets, and
imprudent actions by officers, members, and employees of the Authority.

VIII. Suitable and Authorized Investments

Investment Types

The NJEFA will be permitted by this Policy to invest public funds in accordance with all
applicable NJEFA policies, State statutes, and federal regulations in the following security types:

A. U.S. Treasury and other government obligations that carry the full faith and credit
guarantee of the United States for the payment of principal and interest.
B. Federal Agency or U.S. government sponsored enterprises (GSE) obligations,
participations or other instruments.

C. Bonds or notes issued by any state or municipality.

Negotiable bank certificates of deposit, deposit notes or other deposit obligations issued
.by a nationally or state chartered bank, credit union or savings association, or by a
federally or state-licensed branch of a foreign bank or financial institution.

Commercial paper.

Corporate bonds and medium term notes.

Asset-backed securities.

Investment agreements or guaranteed investment contracts (GICs).

Certificates of deposit of any bank, savings and loan or trust company organized under
the laws of the United States or any state thereof, including the frustee or any Holder of
the Bonds, provided that such certificates of deposit shall be fully collateralized (with a
prior perfected security interest), to the extent they are not insured by the 'Federal
Deposit Insurance Corporation (FDIC), by Investment Obligations described in {A) and
(B) above having a market value at all times equal to the uninsured amount of such
deposit.

J. Repurchase agreements that meet the following requirements:

a. Must be governed by a written SIFIMA Master Repurchase Agreement which
specifies securities eligible for purchase and resale, and which provides the
unconditional right to liquidate the underlying securities should the counterparty
default or fail to provide full timely repayment.
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b. Counterparty must be a Federal Reserve Bank, a Primary Dealer as designated
by the Federal Reserve Bank of New York, or a nationally chartered commercial
bank. '

¢. Securities underlying repurchase agreements must be delivered to a third party
custodian under a written custodial agreement that may be of deliverable or tri-
party form. Securities must be heid in the Authority's custodial account or ina
separate account in the name of the Authority.

d. Acceptable underlying securities include only securities that are direct obligations
of, or that are fully guaranteed by, the United States or any agency of the United
States, including U.S. Agency-issued mortgage-backed securities.

e. Underlying securities must have an aggregate current market value, including
accrued interest, of at least 102% (or 100% if the counterparty is a Federai
Reserve Bank) of the purchase price plus current accrued price differential at the
close of each business day.

K. Shares in open-end and no-load money market mutual funds that are backed by u.s.
government securities, provided such funds are registered under the Investment
Company Act of 1940 and operate in accordance with Rule 2a-7.

L. New Jersey Cash Management Fund.

Coilateralization

All demand deposits, time deposits, and certificates of deposit shall be collateralized for
amounts over and above Federal Deposit Insurance Corporation coverage. All collateral shall
be permitted investments as set out in Section [X. There shall be a written custodial agreement
that, among other things, specifies the circumstances under which collateral may be
substituted. The Authority should not accept a pledge of a proportionate interest in a pool of
collateral. The market value and accrued interest of collateral should, af least, equal the value
of the investment and any accrued interest at all times. The recorded value of collateral backing
any investment should be compared with current market values (mark- to-market) at the time of
the initial investment and monthly thereafter to be certain that it continues to be at least equal to
the value of the investment plus accrued interest. The mark-to-market reviews should use “bid”
prices from a constant source.

IX. Investment Parameters
Mitigating Credit Risk in the Portfolio

Credit risk is the risk that a security or a portfolio will lose some or all of its value due to a real or
perceived change in the ability of the issuer to repay its debt. [t is the policy of the Authority to
diversify its investment portfolios to minimize risk of loss resulting from the over-concentration of
assets in a specific maturity, issuer, or class of securities.

The following diversification parameters have been established and are to be applied at the -
individual portfolio level. Investment maturities should coincide with payment requirements for
daily operations or project completion. These parameters will be reviewed pericdically by the
Investment Officer for all funds:




US Treasury 100% N/A N/A 10 Years
Federal Agency 25% 5% N/A 10 Years
- Two Highest LT Rating Categories
Municipals 25% 5% (AA-/ARIAA) 10 Years
Highest ST or Three Highest LT
Negotiable CDs 5% ( Ai?;ﬁ%g?f‘%‘;ﬂg;_) 10 Years
. 50% in o Highest ST Rating Category
Commercial Paper aggregate? 5% (A-1/P-1/F-1) 270 Days
Highest ST or Three Highest LT
Corporate Bonds & o Rating Categories
Medium Term Notes 5% (A-1/P-1/F-1; A-IA3IAY) 10 Years
. Highest LT Rating ;
Asset Backed Securities 20% 5% (AAA/Aa/AAA) 10 Year Avg. Life
Highest ST ar Three Highest LT
Certificates of Deposit 25% 5% ( Aﬁ?gnﬁ,g ??ig_?ggfp\_) 10 Years
Counterparty {or if the
counterparty is not rated by an
NRSRO, then the counterparty’s
o o parent) must be rated in the
Repurchase Agreements 20% 5% highest ST Rating category (A- 80 Days
1/P-1/F-1). If the counterparty is a
Federal Reserve Bank, no rating is
required.
Government Mone Highest rating by all NRSROs who
T Runde 100% 25% rated the fund N/A
{AAAmM or equivalent)
New Jersey Cash o
Management Fund 100% N/A N/A NIA
1Rating by at least one SEC-registered Nationally Recognized Statistical Rating Organization (“NRSRQ”), unless
otherwise noted. in the case of split-rated issuers, the lowest rating shall prevail. ST= Short-term; LT=Long-term.
2 Funds invested in the credit sector may exceed the 50% target only with the written permission of NJEFA and the
borrowing institution

In addition, the diversification parameters for investment agreements or guaranteed investment
contracts (“GICs”) are as follows:

 Investment agreements or GICs with any financial institution whose senior long term
debt obligations, or whose obligations under such an investment agreement or GIC are
guaranteed by a financial institution whose senior long term debft obligations, have a
rating (at the time the agreement or contract is entered into) of “Aa3” or higher by
Moody’s and “"AA-“ or higher by S&P.



Subsequent Credit Downgrades

In the event of a downgrade of a security below the minimum credit standards, the Investment
Officer shall promptly notify the Executive Director and Deputy Executive Director and
recommend a course of action. If the NJEFA has retained a professional Investment Advisor, in
the event of a downgrade below the minimum credit standards, the Investment Advisor shall
promptly notify the Executive Director, Deputy Executive Director and Investment Officer and
recommend a course of action.

X. Performance Standards/ Evaluation

The investment portfolio will be managed to earn a reasonable market rate of return taking into
account the nature of funds being invested and the priorities of safety and liquidity as stated in
Section |V above.

Xl. Reporting/Disclosure

Monthly reports of NJEFA’s investment activity will be prepared under the direction of the
Investment Officer for review and recommendation of approval by the Board. These reports will
include investments, types, amounts, maturities, and yields. :

XIi. Policy Considerations

This Policy shall be reviewed on an annual basis. Any changes must first be approved by the
Investment Officer and Executive Director before presentation to the Board for its review and

approval.

Investment Policy Effective Date: July 25, 2017 (the “Effective Date™).
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Date: July 25, 2017
To: Members of the Authority

Issue: The William Paterson University of New Jersey, Series 2017 B

Below please find the procurement procedures that were undertaken with respect to the various
professional appointments in connection with The William Paterson University of New Jersey,

Series 2017 B transaction and staff’s recommendations with respect thereto.

Bond Counsel

In accordance with Executive Order No. 26 (1994), the Attorney General’s office has selected
GluckWalrath LLP to serve as bond counsel for this transaction.

Financial Advisor

On April 17, 2017, the New Jersey Educational Facilities Authority (the “Authority™) distributed a
Request for Proposals for Financial Advisory services to the nine members of the Authority’s
Financial Advisor pool. We received seven responses from firms seeking appointment as Financial
Advisor. Two firms from the Financial Advisor Pool declined to respond.

The evaluation of the Financial Advisor responses was performed by three evaluators (two staff

members from the Authority and one staff member from the University). The responsive firms and

their respective scores are as follows:

EXHIBIT Il

Evaluator | Evaluator | Evaluator | Average Final

Firm #1 #2 #3 Score | Ranking Fee

Acacia Financial Group, Inc. 9.38 8.53 7.26 8.39 1 $20,000
Fairmount Capital Advisors, Inc. 7.79 7.14 4.04 6.32 4 $25,500
FirstSouthwest 7.19 7.94 3.77 6.30 5 $19,500
GATES Capital Corporation 4.52 5.47 2.49 4.16 7 $30,000
NW Financial Group, LLC 5.85 6.40 423 5.50 6 $11,500
PFM Financial Advisors, LLC 7.14 7.89 5.19 6.74 3 $35,000
Phoenix Advisors, LL.C 7.31 7.81 5.26 6.79 2 $22,900

Recommendation: Acacia Financial Group, Inc.




Senior/Co-Senior Manager and Co-Managers

On April 17, 2017, the staff of the Authority distributed a Request for Proposals for Investment
Banking Services: Senior/Co-Senior Manager and Co-Manager(s) to a distribution list of 12 firms
which are members of the Authority’s Senior Manager Pool and six firms which are members of the
Authority’s Co-Manager Pool.

From the Senior Manager Pool, the Authority received nine responses from firms seeking
appointment as a Senior/Co-Senior Manager. Three firms from the Senior Manager Pool declined to
respond. From the Co-Manager Pool, the Authority received five responses from firms seeking
appointment as Co-Manager. One firm from the Co-Manager Pool declined to respond.

Senior Manager/Co-Senior Manager

As highlighted in the RFP, the evaluation of the Senior Manager/Co-Senior Manager responses was
performed by three evaluators (one staff member from the Authority, one staff member from
Treasury, and one staff member from the University). In accordance with the Authority’s Senior
Manager/Co-Senior Manager evaluation process, the highest ranked firm is recommended as Senior
Manager. If a Co-Senior Manager is selected, the firm with the second highest ranking will be
recommended as Co-Senior Manager. The responsive firms and their respective scores are as

follows:
Evaluator | Evaluator | Evaluator All Final Proposed

Firm #1 #2 #3 Evaluators | Ranking Fee
Bank of America Merrill Lynch 84.20 69.20 88.70 242.09 3 $4.02
Citigroup 89.75 81.00 94.25 265.00 1 $3.46
Janney Montgomery Scott 84.50 57.50 82.50 224.49 7 $2.70
J.P. Morgan 8544 | 62.69 87.94 236.07 5 $3.82
Morgan Stanley | 88.11 81.36 89.61 259.07 2 $4.32

‘| Raymond James 82.65 72.15 81.65 236.46 4 $3.62
RBC Capital Markets 78.12 57.87 80.62 216.62 8 $3.49
Siebert Cisneros Shank 75.16 56.16 76.16 207.49 9 $4.58
Wells Fargo 80.09 61.59 86.59 228.26 6 $3.50

Recommendation: Citigroup Global Markets, Inc. (Senior Manager)



(o0-Senior Manager/Co-Managers

The Authority requests that the Board delegate to the Executive Director, Deputy Executive
Director or any such officer designated “acting” or “interim” the ability to designate a Co-Senior
Manager and/or one or more Co-Managers, if necessary, in accordance with the Authority’s
standard procurement policies and procedures.

Trustee, Bond Registrar and Paving Agent

On April 17, 2017, the Authority distributed a Request for Proposals for Trustee Services to the four
members of the Authority’s Trustee Pool. We received two responses from firms seeking
appointment as Trustee for this transaction. The responsive firms and their respective fees are as
follows:

| Firm Acceptance Annual Counsel Total
US Bank, National Association $0 $1,000 per series | $3,500 per series $4,500
BNY Mellon $0 $900 $5,000 $5,900

U.S. Bank, National Association provided the lowest overall fee quote of $1,000 annually and
$3,500 for counsel, which is in line with fee quotes the Authority has received in response to recent
Trustee RFPs. It is the Authority’s recommendation to select U.S. Bank, National Association to
serve as Trustee, Bond Registrar and Paying Agent for this transaction.

The Authority’s staff involvement in the procurement processes related to the above referenced
professionals was completed as of the 17" day of July 2017.
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TERM SHEET

The William Paterson University of New Jersey, Wayne, New Jersey
Series 2017 B

Not to Exceed $40,000,000

To provide funds to finance a project consisting of: (1) the construction and
equipping of a new residence hall, including site improvements and other
costs related thereto on its campus in Wayne, New Jersey; (i) fund
capitalized interest for the Bonds; and, (iii) pay certain costs of issuance of
the Bonds.

General Obligation of the University

Negotiated Sale, Fixed Rate

No later than July 1, 2048

Not to Exceed 6.00%

A2  (Moody’s Investors Service)
A+ (Fitch Ratings)

August 17, 2017

September 7, 2017




The Authority Members will be asked to adopt the Series 2017 B Series Resolution
pertaining to the Series 2017 B Bonds (the “Bonds™) which outlines the various parameters of the
financing; authorizes the issuance of the Bonds; authorizes and approves the form of and entry.
into all legal documents necessary for the financing; and delegates to any Authorized Officer of
the Authority the ability to take all actions as may be necessary to sell, award and issue the Bonds
and execute all necessary bond documents to finalize this transaction.

Professionals on the Transaction: -

Bond Counsel: GluckWalrath LLP

Authority’s Counsel: Attorney General of the State of New Jersey
Authority’s Financial Advisor:  Acacia Financial Group, Inc.

Trustee: U.S. Bank, National Association

Trustee’s Counsel: M. Jeremy Ostow, Esq.

Senior Manager: Citigroup Global Markets, Inc.

Co-Senior Manager: TBD

Co-Manager(s): TBD
-Underwriter’s Counsel: Connell Foley LLP

Printer: ImageMaster LL.C




NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY

RESOLUTION AUTHORIZING THE ISSUANCE OF NEW JERSEY
EDUCATIONAL FACILITIES AUTHORITY REVENUE BONDS, THE
WILLIAM PATERSON UNIVERSITY OF NEW JERSEY ISSUE, SERIES
2017 B

Adopted: Tuly 25, 2017




RESOLUTION AUTHORIZING THE ISSUANCE OF NEW JERSEY
EDUCATIONAL FACILITIES AUTHORITY REVENUE BONDS, THE
WILLIAM PATERSON UNIVERSITY OF NEW JERSEY ISSUE, SERIES
2017 B

WHEREAS, the New Jersey Educational Facilities Authority (the “Authority”) was created
as a public body corporate and politic of the State of New Jersey (the “State”) pursuant to the New
Jersey Educational Facilities Authority Law (being Chapter 72A of Title 18A of the New Jersey
Statutes, as amended and supplemented), N.J.S.4. 18A:72A-1 et seq. (the “Act”™); and

WHEREAS, the Board of Trustees of The William Paterson University of New Jersey (the
“Public University”) has determined that it is necessary and advisable to undertake a capital project
consisting of the construction and equipping of a new residence hall for the Public University,
including site improvements and other costs related thereto on its campus in Wayne, New Jersey (the
“Series 2017 B Project”); and

WHEREAS, the Public University has requested that the Authority issue, and the Authority
has determined that it is necessary and in keeping with its authorized purposes to issue, one or more
series of bonds as described herein (the “Bonds™ for the purpose of providing funds to (i) pay a
portion of the cost of the Series 2017 B Project, (ii} fund capitalized interest on the Bonds, if any,
and (iii) pay certain costs incidental to the issuance and sale of the Bonds (collectively, the
“Project™); and

WHEREAS, the repayment of the Bonds will be secured by one or more Lease and
Agreements between the Authority and the Public University (collectively, the “Agreement”),
pursuant to which the Authority will lease the Leased Facilities (as defined in the Agreement) to the
Public University; provided, that the Agreement (to the extent set forth therein) shall be subject to
the Prior Agreements (as defined in the Agreement), if any; and

WHEREAS, the Bonds will be issued under and secured by one or more Trust Indentures
(collectively, the “Trust Indenture™) to be entered into by and between the Authority and the financial
institution named herein, as trustee (together with its successors in trust, the “Trustee”); and

WHEREAS, the Authority desires to approve the form of and authorize the preparation and
distribution of one or more Preliminary Official Statements relating to the Bonds, to authorize the
appropriate officers of the Authority to deem said Preliminary Official Statement(s) final, and to
authorize the preparation and distribution of one or more final Official Statements to be used in
comnection with the offering and sale of the Bonds; and

WHEREAS, the Authority deems it necessary and in keeping with its purposes to issue the
Bonds under the Trust Indenture herein authorized for the purpose of financing all or amy
combination of the purposes enumerated above, and to authorize certain actions and the execution
and delivery of certain documents in connection therewith; and

WHEREAS, pursuant to Section 8(c) of the Act, the bonds of the Authority shall be
authorized by resolution of the members of the Authority; and




WHEREAS, the Public University has indicated that it may pay for certain costs of the
Series 2017 B Project (the “Project Costs™) prior to the issuance of the Bonds with funds of the
Public University which are not proceeds of tax-exempt bonds;

NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF THE NEW
JERSEY EDUCATIONAL FACILITIES AUTHORITY, AS FOLLOWS:

ARTICLEI
AUTHORIZATION OF BONDS; APPROVAL OF DOCUMENTS

1.1  Purpose and Issuance of the Bonds.

The Authority hereby declares the Project to be an authorized undertaking of the Authority
and authorizes and directs the Chair, Vice Chair, Executive Director, Deputy Executive Director,
Treasurer, Director of Project Management, Director of Compliance Management, Secretary,
Assistant Treasurer or any Assistant Secretary of the Authority, and any other person authorized by
resolution of the Authority, and any such officers designated as “acting” or “intetim” (each an
“Authorized Officer™), to execute and deliver all documents necessary to enable the Authority, as
permitted by the Act, to finance, on behalf of the Public University, the costs of the Project, in whole
or in part.

1.2 Authorization of the Bonds.

(a) The Authority hereby authorizes the issuance of the Bonds, in an aggregate principal
amount not to exceed $40,000,000, in one or more series, in order to finance, on behalf of the Public
University, the costs of the Project, in whole or in part. The Bonds (which may consist of one or
more series of tax-exempt and/or taxable Bonds issued at the same time) shall be designated “New
Jersey Educational Facilities Authority Revenue Bonds, The William Paterson University of New
Jersey Issue, Series 2017 B” or such other or additional designation or designations as shall be set
forth in the Trust Indenture or as an Authorized Officer may determine.

(b)  The Authority hereby finds and determines that the issuance of the Bonds involves
certain circumstances under which a negotiated bond sale is permissible as outlined in Executive
Order No. 26 (Whitman 1994), namely, volatile market conditions, and that a competitive sale of the
Bonds is not in the best interest of the Authority and the Public University.

(c) Based upon the Authority’s competitive RFP process and in accordance with
Executive Order No. 26 (Whitman 1994) (“Executive Order No. 26”) and Executive Order No. 37
(Corzine 2006) (“Executive Order No. 37), the Authority hereby selects and appoints Citigroup
Global Markets Inc. as the underwriter for the Bonds. Any Authorized Officer is hereby authorized
to execute and deliver on behalf of the Authority one or more contracts of purchase (collectively, the
“Purchase Contract””) by and among the Authority, the Public University and Citigroup Global
Markets Inc., on behalf of itself and any other members of an underwriting syndicate headed by such
firm (collectively, the “Underwriters™), in substantially the form presented to this meeting with such
changes as shall be approved by any Authorized Officer, with the advice of Bond Counsel and the




Attorney General of the State (such approval to be evidenced conclusively by such Authorized
Officer’s execution thereof), for the purchase of the Bonds at the price or prices to be agreed upon;
provided, however, that the Underwriters’ discount for the Bonds shall not exceed $6.00 per $1,000
of principal amount. A copy of the Purchase Contract as exccuted shall be filed with the records of
the Authority.

{d) The Chair, the Vice-Chair, the Executive Director, the Deputy Executive Director or
the Director of Project Management are hereby authorized to select and appoint any additional
underwriters, if necessary, in connection with the financing in accordance with Executive Order No,
26, Executive Order No. 37 and the Authority’s competitive REFP process under its standard
procurement policies and procedures, to purchase the Bonds as members of an underwriting
syndicate headed by Citigroup Global Markets Inc.

(e} The Bonds shall be issued in fully registered form, shall be in the denominations, and
shall be numbered as shall be provided in the Trust Indenture. The Bonds shall be dated initially,
bear interest from the date of issuance thereof at the rates set forth in the Trust Indenture, mature and
be executed and authenticated as shall be set forth in the Trust Indenture; provided, however, that the
final maturity date of the Bonds will be no later than July 1, 2048. The Bonds shall bear interest at
one or more fixed interest rates as set forth in the Trust Indenture, with a frue interest cost not to
exceed 6.00%. The Bonds shall be subject to redemption as provided in the Trust Indenture;
provided, however, the redemption premium on the Bonds, if any, shall not exceed 5%.

1.3 Form of Bonds,

The Bonds shall be in substantially the form set forth in Exhibit A to the Trust Indenture,
with such insertions, omissions or variations as may be necessary or appropriate, as approved by an
Authorized Officer with the advice of Bond Counsel and the Attorney General of the State, such
execution and attestation to be conclusive evidence of the approval thereof.

1.4  Delivery of the Bonds.

The Bonds shall be executed in the name of the Authority by the manual or facsimile
signature of its Chair, Vice Chair, Executive Director or Deputy Executive Director, and any such
officers designated as “acting” or “interim”, and its official common seal (or a facsimile thereof)
shall be thereunto affixed, imprinted, engraved or otherwise reproduced and attested by the manual
or facsimile signature of its Executive Director, Secretary or any Assistant Secretary or Assistant
Treasurer, and any such officers designated as “acting” or “interim”, or in such other manner as may
be provided by law; provided, the Bonds may not be attested by the party executing the Bonds.
Following the execution of the Bonds, any Authorized Officer is hereby authorized to deliver the
Bonds to the Trustee for authentication and, after authentication, to deliver the Bonds to the
Underwriters thereof or their agent against receipt of the purchase price or unpaid balance thereof.

1.5  Approval of the Preliminary Official Statement and Official Statement.

The distribution of one or more Preliminary Official Statements relating to the Bonds (a draft
of which is presented to this meeting and shall be filed with the records of the Authority)




(collectively, the “Preliminary Official Statement”) is hereby approved in substantially such form,
with such insertions, deletions and changes therein and any supplements thereto as approved by any
Authorized Officer with the advice of Bond Counsel and the Attorney General of the State. Any
Authorized Officer is hereby authorized to “deem final” the Preliminary Official Statement in
accordance with Rule 15¢2-12 of the Securities and Exchange Commission, if applicable.

Any Authorized Officer is hereby authorized and directed to execute and deliver one or more
final Official Statements (collectively, the “Official Statement™), in substantially the form of the
Preliminary Official Statement, with such changes, insertions and alterations as the Authorized
Officer executing same shall approve with the advice of Bond Counsel and the Attorney General of
the State, such approval to be evidenced exclusively by the execution thereof by such Authorized
Officer.

1.6  Approval of Agreement.

The form of the Agreement presented to the meeting at which this Resolution is adopted (a
copy or copies of which shall be filed with the records of the Authority) is hereby approved. Any
Authorized Officer is hereby authorized and directed to execute, acknowledge and deliver, and any
other Authorized Officer is hereby authorized and directed to affix and attest the official common
seal of the Authority to the Agreement in substantially such form, with such changes therein
(including, without limitation, the date thereof, and any acceptable covenants or provisions that may
be required by the Underwriters or the bond insurer, if any) and any supplements thereto as the
Authorized Officer executing the same may approve with the advice of Bond Counsel and the
Attorney General of the State, such approval to be evidenced by such Authorized Officer’s execution
thereof.

1.7 Approval of Trust Indenture.

The form of the Trust Indenture presented to the meeting at which this Resolution is adopted
(a copy or copies of which shall be filed with the records of the Authority), is hereby approved. Any
Authorized Officer is hereby authorized and directed to execute, acknowledge and deliver, and any
other Authorized Officer is hereby authorized and directed to affix and aftest the official common
seal of the Authority to the Trust Indenture in substantially such form, with such insertions and
changes therein (including, without limitation, the date thereof and the initial Interest Payment Date
contained therein, provisions relating to a policy of bond insurance, if any, any covenants or
provisions that may be required by the Underwriters or the bond insurer, if any, and modifications to
the permitted investments so as to be consistent with the Authority’s investment policies as in effect
from time to time) and any supplements thereto as the Authorized Officer executing the same may
approve with the advice of Bond Counsel and the Attorney General of the State, such approval to be
evidenced by such Authorized Officer’s execution thereof.

1.8  Appointment.

U.S. Bank National Association is hereby appointed to act as the initial Trustee, Bond
Registrar and Paying Agent for the Bonds under the Trust Indenture. The Trustee shall signify its




acceptance of the duties and obligations imposed upon it by the Trust Indenture by the Trustee’s
execution and delivery thereof.

Acacia Financial Group, Inc. is hereby appointed to serve as financial advisor to the
Authority in connection with the Bonds.

1.9  Book-Entry System for the Bonds.

(a) Except as provided in the Trust Indenture, the registered owner of all of the Bonds
shall be The Depository Trust Company (“DTC”), and the Bonds shall be registered in the name of
Cede & Co., as nominee of DTC.

(6)  Unless a blanket DTC Representation Letter has theretofore been executed by the
Authority and filed with DTC, at or prior to settlement for the Bonds, the Authority and the Trustee
shall execute or signify their approval of a DTC Representation Letter. Any Authorized Officer is
hereby authorized to execute and deliver a DTC Representation Letter to DTC. ‘

1.10 Bond Imsurance Authorized.

Any Authorized Officer is hereby authorized, pursuant to a competitive solicitation process
and in accordance with applicable law, to select and accept one or more commitments for a financial
guaranty insurance policy insuring payment of principal of and interest on all or part of the Bonds
when due on such terms and conditions acceptable to such Authorized Officer with the advice of
Bond Counsel and the Attorney General of the State, provided that the Underwriters will be able to
certify substantially to the effect that the present value of the premium for the bond insurance is less
than the present value of the interest reasonably expected to be saved as a result of obtaining the
bond insurance, such approval to be evidenced conclusively by such Authorized Officer’s execution
thereof, and to take all steps necessary to effect the issuance of such policy, including executing and
delivering one or more commitments for such bond insurance, causing payment of the premium
therefor (but only from proceeds of the Bonds or other funds provided by the Public University) and
to cause provisions relating to such bond insurance policy to be included in the Trust Indenture, the
Agreement, the Preliminary Official Statement, the Official Statement or other applicable
documents, instruments or certificates relating to the Bonds.

1.11 Continuing Disclosure.

Pursuant to the Agrecment, the Public University will undertake all responsibility for
compliance with continuing disclosure requirements, and the Authority shall have no liability to the
holders of the Bonds or any other person with respect to such disclosure matters. The form of the
Continuing Disclosure Agreement presented to the meeting at which this Resolution is adopted (a
copy or copies of which shall be filed with the records of the Authority), is hereby approved. The
Trustee shall be appointed to act as Dissemination Agent under the Continuing Disclosure
Agreement(s), and shall comply with and carry out all of the obligations imposed on the
Dissemination Agent under the Continuing Disclosure Agreement(s) and the Agreement.
Notwithstanding any other provision of this Resolution, the Trust Indenture or the Agreement, failure
of the Public University or the Dissemination Agent to comply with the Continuing Disclosure




Agreement(s) shall not be considered an event of default under this Resolution, the Trust Indenture
or the Agreement. '

1.12 Conformance of Documents.

Any Authorized Officer is hereby authorized and directed to approve, as Bond Counsel may
advise, such changes to the forms of the Preliminary Official Statement, the Official Statement, the
Purchase Contract, the Agreement, the Trust Indenture and such other agreements, documents or
certificates as may be necessary and appropriate to conform same to the bond insurance requirements
of the issuer of a financial guaranty insurance policy insuring payment of principal of and interest on
the Bonds when due, if any, and modifications to the permitted investments so as to be consistent
with the Authority’s investment policies as in effect from time to time, with the advice of Bond
Counsel and the Attorney General of the State, such approval to be evidenced conclusively by such
Authorized Officer’s execution thereof.

ARTICLE II
MISCELLANEOUS

21 Authorization to Invest Bond Proceeds.

Any Authorized Officer is hereby authorized to enter info or direct the Trustee to enter into
one or more agreements to invest the proceeds of the Bonds as permitted by the Trust Indenture (the
“Fligible Investments”), which may include investment agreements and repurchase agreements, in
the event that such Authorized Officer determines, in consultation with and with the consent of the
Public University, that it is advantageous to the Public University for the Authority to invest any
proceeds of the Bonds in Eligible Investments. The form of any such investment agreement or
repurchase agreement shall be as approved by an Authorized Officer, with the advice of Bond
Counsel and the Attorney General of the State.

2.2 Reimbursement.

(a) The Authority reasonably expects the Public University to reimburse its expenditure
of Project Costs paid prior to the issuance of the Bonds with proceeds of the Bonds.

(b) This resolution is intended to be and hereby is a declaration of official intent to
reimburse the expenditures for Project Costs paid prior to the issuance of the Bonds with the
proceeds of the Bonds in accordance with Treasury Regulations Section 1.150-2.

(c) The maximum principal amount of Bonds expected to be issued to finance the Series
2017 B Project is $40,000,000 (exclusive of capitalized interest and costs ol issuance), which Bonds
may be issued in one or more transactions over the next three years.

(d)  The Project Costs to be reimbursed with the proceeds of the Bonds will be “capital
expenditures” in accordance with the meaning of Section 150 of the Internal Revenue Code of 1986,
as amended (the “Code”).




2.3 Incidental Action.

(a) The Authorized Officers are hereby authorized and directed to execute and deliver
such other documents, certificates, directions and notices, and to take such other action as may be
necessary or appropriate in order: (i) to effectuate the financing of the Project; (ii) to effectuate the
execution and delivery of the Purchase Contract, the Agreement, the Trust Indenture and the Official
Statement, and the issuance and sale of the Bonds, including, without limitation, documents
necessary to effectuate the issuance and sale of the Bonds; (iii) to implement the DTC book-entry
only system for the Bonds; and (iv) to maintain the tax-exempt status of the interest on the Bonds
(including the preparation and filing of any information reports or other documents with respect to
the Bonds as may at any time be required under Section 149 of the Code, and any regulations
thereunder).

(b)  The Authorized Officers are hereby authorized and directed to take such actions from
time to time as may be necessary or appropriate to determine the specific real and/or personal
property to be subject to the Agreement and (if necessary) to accept conveyance of, or convey such
property to, the Public University or other applicable entity.

2.4 Prior Resolutions.

All prior resolutions of the Authority or portions thereof inconsistent herewith are hereby
repealed.

2.5 Effective Date,

This Resolution shall take effect as provided for under the Act.




Ms. Hendricks moved that the foregoing resolution be adopted as
introduced and read, which motion was seconded by ___ Mr. Moore __ and upon roll call the
following members voted:

AYE: Joshua Hodes
Katherine Ungar
Louis Rodriguez
Rochelle Hendricks
Ford M. Scudder (represented by David Moore)

NAY: None
ABSTAIN: None

ABSENT:  Ridgeley Hutchinson

The Chair thereupon declared said motion carried and said resolution adopted.
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RESOLUTION AUTHORIZING THE ISSUANCE OF NEW JERSEY
EDUCATIONAL FACILITIES AUTHORITY REVENUE BONDS, THE
WILLIAM PATERSON UNIVERSITY OF NEW JERSEY ISSUE, SERIES
2017 B

WHEREAS, the New Jersey Educational Facilities Authority (the “Authority”) was created
as a public body corporate and politic of the State of New Jersey (the “State”) pursuant to the New
Jersey Educational Facilities Authority Law (being Chapter 72A of Title 18A of the New lJersey
Statutes, as amended and supplemented), N.J.S. 4. 18A:72A-1 et seq. (the “Act”); and

WHEREAS, the Board of Trustees of The William Paterson University of New Jersey (the
“Public University”’) has determined that it is necessary and advisable to undertake a capital project
consisting of the construction and equipping of a new residence hall for the Public University,
including site improvements and other costs related thereto on its campus in Wayne, New Jersey (the
“Series 2017 B Project”); and

WHEREAS, the Public University has requested that the Authority issue, and the Authority
has determined that it is necessary and in keeping with its authorized purposes to issue, one or more
series of bonds as described herein (the “Bonds”) for the purpose of providing funds to (i) pay a
portion of the cost of the Series 2017 B Project, (ii) fund capitalized inferest on the Bonds, if any,
and (iii) pay certain costs incidental to the issuance and sale of the Bonds (collectively, the
“Project™); and

WHEREAS, the repayment of the Bonds will be secured by one or more Lease and
Agreements between the Authority and the Public University (collectively, the “Agreement”),
pursuant to which the Authority will lease the Leased Facilities (as defined in the Agreement) to the
Public University; provided, that the Agreement (to the extent set forth therein) shall be subject to
the Prior Agreements (as defined in the Agreement), if any; and

WHERFEAS, the Bonds will be issued under and secured by one or more Trust Indentures
(collectively, the “Trust Indenture”) to be entered into by and between the Authority and the financial
institution named herein, as trustee (together with its successors in trust, the “Trustee™); and

WHEREAS, the Authority desires to approve the form of and authorize the preparation and
distribution of one or more Preliminary Official Statements relating to the Bonds, to authorize the
appropriate officers of the Authority to deem said Preliminary Official Statement(s) final, and to
authorize the preparation and distribution of one or more final Official Statements to be used in
connection with the offering and sale of the Bonds; and

WHEREAS, the Authority deems it necessary and in keeping with its purposes to issue the
Bonds under the Trust Indenture herein authorized for the purpose of financing all or any
combination of the purposes enumerated above, and to authorize certain actions and the execution
and delivery of certain documents in connection therewith; and

WHEREAS, pursuant to Section 8(c) of the Act, the bonds of the Authority shall be
authorized by resolution of the members of the Authority; and




WHEREAS, the Public University has indicated that it may pay for certain costs of the
Series 2017 B Project (the “Project Costs™) prior to the issuance of the Bonds with funds of the
Public University which are not proceeds of tax-exempt bonds;

NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF THE NEW
JERSEY EDUCATIONAL FACILITIES AUTHORITY, AS FOLLOWS:

ARTICLE I
AUTHORIZATION OF BONDS; APPROVAL OF DOCUMENTS

1.1  Purpose and Issuance of the Bonds.

The Authority hereby declares the Project to be an authorized undertaking of the Authority
and authorizes and directs the Chair, Vice Chair, Executive Director, Deputy Executive Director,
Treasurer, Director of Project Management, Director of Compliance Management, Secretary,
Assistant Treasurer or any Assistant Secretary of the Authority, and any other person authorized by
resolution of the Authority, and any such officers designated as “acting” or “interim” (each an
“Authorized Officer™), to execute and deliver all documents necessary to enable the Authority, as
permitted by the Act, to finance, on behalf of the Public University, the costs of the Project, in whole
or in part.

1.2 Authorization of the Bonds.

(a) The Authority hereby authorizes the issuance of the Bonds, in an aggregate principal
amount not to exceed $40,000,000, in one or more series, in order to finance, on behalf of the Public
University, the costs of the Project, in whole or in part. The Bonds (which may consist of one or
more series of tax-exempt and/or taxable Bonds issued at the same time) shall be designated “New
Jersey Educational Facilities Authority Revenue Bonds, The William Paterson University of New
Jersey Issue, Series 2017 B” or such other or additional designation or designations as shall be set
forth in the Trust Indenture or as an Authorized Officer may determine.

(b) The Authority hereby finds and determines that the issuance of the Bonds involves
certain circumstances under which a negotiated bond sale is permissible as outlined in Executive
Order No. 26 (Whitman 1994), namely, volatile market conditions, and that a competitive sale of the
Bonds is not in the best interest of the Authority and the Public University.

(c) Based upon the Authority’s competitive RFP process and in accordance with
Executive Order No. 26 (Whitman 1994) (“Executive Order No. 26”") and Executive Order No. 37
(Corzine 2006) (“Executive Qrder No. 37”), the Authority hereby selects and appoints Citigroup
Global Markets Inc. as the underwriter for the Bonds. Any Authorized Officer is hereby authorized
to execute and deliver on behalf of the Authority one or more contracts of purchase (collectively, the
“Purchase Contract”) by and among the Authority, the Public University and Citigroup Global
Markets Inc., on behalf of itself and any other members of an underwriting syndicate headed by such
firm (collectively, the “Underwriters™), in substantially the form presented to this meeting with such
changes as shall be approved by any Authorized Officer, with the advice of Bond Counsel and the




Attorney General of the State (such approval to be evidenced conclusively by such Authorized
Officer’s execution thereof), for the purchase of the Bonds at the price or prices to be agreed upon;
provided, however, that the Underwriters’ discount for the Bonds shall not exceed $6.00 per $1,000
of principal amount. A copy of the Purchase Contract as executed shall be filed with the records of
the Authority.

(d) The Chair, the Vice-Chair, the Executive Director, the Deputy Executive Director or
the Director of Project Management are hereby authorized to select and appoint any additional
underwriters, if necessary, in connection with the financing in accordance with Executive Order No.
26, Executive Order No. 37 and the Authority’s competitive RFP process under its standard
procurement policies and procedures, to purchase the Bonds as members of an underwriting
syndicate headed by Citigroup Global Markets Inc.

(e) The Bonds shall be issued in fully registered form, shall be in the denominations, and
shall be numbered as shall be provided in the Trust Indenture. The Bonds shall be dated initially,
bear interest from the date of issuance thereof at the rates set forth in the Trust Indenture, mature and
be executed and authenticated as shall be set forth in the Trust Indenture; provided, however, that the
final maturity date of the Bonds will be no later than July 1, 2048. The Bonds shall bear interest at
one or more fixed interest rates as set forth in the Trust Indenture, with a true interest cost not to
exceed 6.00%. The Bonds shall be subject to redemption as provided in the Trust Indenture;
provided, however, the redemption premium on the Bonds, if any, shall not exceed 5%.

1.3 Form of Bonds.

The Bonds shall be in substantially the form set forth in Exhibit A to the Trust Indenture,
with such insertions, omissions or variations as may be necessary or appropriate, as approved by an
Authorized Officer with the advice of Bond Counsel and the Attorney General of the State, such
execution and attestation to be conclusive evidence of the approval thereof.

1.4  Delivery of the Bonds.

The Bonds shall be executed in the name of the Authority by the manual or facsimile
signature of its Chair, Vice Chair, Executive Director or Deputy Executive Director, and any such
officers designated as “acting” or “interim”, and its official common seal (or a facsimile thereof)
shall be thereunto affixed, imprinted, engtaved or otherwise reproduced and attested by the manual
or facsimile signature of its Executive Director, Secretary or any Assistant Secretary or Assistant
Treasurer, and any such officers designated as “acting” or “interim”, or in such other manner as may
be provided by law; provided, the Bonds may not be attested by the party executing the Bonds.
Following the execution of the Bonds, any Authorized Officer is hereby authorized to deliver the
Bonds to the Trustee for authentication and, after authentication, to deliver the Bonds to the
Underwriters thereof or their agent against receipt of the purchase price or unpaid balance thereof.

1.5  Approval of the Preliminary Official Statement and Official Statement.

The distribution of one or more Preliminary Official Statements relating to the Bonds (a draft
of which is presented to this meeting and shall be filed with the records of the Authority)




(collectively, the “Preliminary Official Statement”) is hereby approved in substantially such form,
with such insertions, deletions and changes therein and any supplements thereto as approved by any
Authorized Officer with the advice of Bond Counsel and the Attorney General of the State. Any
Authorized Officer is hereby authorized to “deem final” the Preliminary Official Statement in
accordance with Rule 15¢2-12 of the Securities and Exchange Commission, if applicable.

Any Authorized Officer is hereby authorized and directed to execute and deliver one or more
final Official Statements (collectively, the “Official Statement”), in substantially the form of the
Preliminary Official Statement, with such changes, insertions and alterations as the Authorized
Officer executing same shall approve with the advice of Bond Counsel and the Attorney General of
the State, such approval to be evidenced exclusively by the execution thereof by such Authorized
Officer.

1.6  Approval of Agreement.

The form of the Agreement presented to the meeting at which this Resolution is adopted (a
copy or copies of which shall be filed with the records of the Authority) is hereby approved. Any
Authorized Officer is hereby authorized and directed to execute, acknowledge and deliver, and any
other Authorized Officer is hereby authorized and directed to affix and attest the official common
seal of the Authority to the Agreement in substantially such form, with such changes therein
(including, without limitation, the date thereof, and any acceptable covenants or provisions that may
be required by the Underwriters or the bond insurer, if any) and any supplements thereto as the
Authorized Officer executing the same may approve with the advice of Bond Counsel and the
Attorney General of the State, such approval to be evidenced by such Authorized Officer’s execution
thereof.

1.7  Approval of Trust Indenture.

The form of the Trust Indenture presented to the meeting at which this Resolution is adopted
(a copy or copies of which shall be filed with the records of the Authority), is hereby approved. Any
Authorized Officer is hereby authorized and directed to execute, acknowledge and deliver, and any
other Authorized Officer is hereby authorized and directed to affix and attest the official common
seal of the Authority to the Trust Indenture in substantially such form, with such insertions and
changes therein (including, without limitation, the date thereof and the initial Interest Payment Date
contained therein, provisions relating to a policy of bond insurance, if any, and-any covenants or
provisions that may be required by the Underwriters or the bond insurer, if any, and modifications to
the permitted investments so as to be consistent with the Authority’s investment policies as in effect
from time to time) and any supplements thereto as the Authorized Officer executing the same may
approve with the advice of Bond Counsel and the Attorney General of the State, such approval to be
evidenced by such Authorized Officer’s execution thereof.

1.8  Appointment.

U.S. Bank National Association is hereby appointed to act as the initial Trustee, Bond
Registrar and Paying Agent for the Bonds under the Trust Indenture. The Trustee shall signify its




acceptance of the duties and obligations imposed upon it by the Trust Indenture by the Trustee’s
execution and delivery thereof.

1.9  Book-Entry System for the Bonds.

(a)  Except as provided in the Trust Indenture, the registered owner of all of the Bonds
shall be The Depository Trust Company (“DTC”), and the Bonds shall be registered in the name of
Cede & Co., as nomince of DTC.

(b)  Unless a blanket DTC Representation Letter has theretofore been executed by the
Authority and filed with DTC, at or prior to settlement for the Bonds, the Authority and the Trustee
shall execute or signify their approval of a DTC Representation Letter. Any Authorized Officer is
hereby authorized to execute and deliver a DTC Representation Letter to DTC.

1.10 Bond Insurance Authorized.

Any Authorized Officer is hereby authorized, pursuant to a competitive solicitation process
and in accordance with applicable law, to select and accept one or more commitments for a financial
guaranty insurance policy insuring payment of principal of and interest on all or part of the Bonds
when due on such terms and conditions acceptable to such Authorized Officer with the advice of
Bond Counsel and the Attorney General of the State, provided that the Underwriters will be able to
certify substantially to the effect that the present value of the premium for the bond insurance is less
than the present value of the interest reasonably expected to be saved as a result of obtaining the
bond insurance, such approval to be evidenced conclusively by such Authorized Officer’s execution
thereof, and to take all steps necessary to effect the issuance of such policy, including executing and
delivering one or more commitments for such bond insurance, causing payment of the premium
therefor (but only from proceeds of the Bonds or other funds provided by the Public University) and
to cause provisions relating to such bond insurance policy to be included in the Trust Indenture, the
Agreement, the Preliminary Official Statement, the Official Statement or other applicable
documents, instruments or certificates relating to the Bonds.

1.11  Continuing Disclosure.

Pursuant to the Agreement, the Public University will undertake all responsibility for
compliance with continuing disclosure requirements, and the Authority shall have no liability to the
holders of the Bonds or any other person with respect to such disclosure matters. The form of the
Continuing Disclosure Agreement presented to the meeting at which this Resolution is adopted (a
copy or copies of which shall be filed with the records of the Authority), is hereby approved. - The
Trustee shall be appointed to act as Dissemination Agent under the Continuing Disclosure
Agreement(s), and shall comply with and carry out all of the obligations imposed on the
Dissemination Agent under the Continuing Disclosure Agreement(s) and the Agreement.
Notwithstanding any other provision of this Resolution, the Trust Indenture or the Agreement, failure
of the Public University or the Dissemination Agent to comply with the Continuing Disclosure
Agreement(s) shall not be considered an event of default under this Resolution, the Trust Indenture
or the Agreement.




1. 141,12 Conformance of Documents.

Any Authorized Officer is hercby authorized and directed to approve, as Bond Counsel may
advise, such changes to the forms of the Preliminary Official Statement, the Official Statement, the
Purchase Contract, the Agreement, the Trust Indenture and such other agreements, documents or
certificates as may be necessary and appropriate to conform same to the bond insurance requirements
of the issuer of a financial guaranty insurance policy insuring payment of principal of and interest on
the Bonds when due, if any, and modifications to the permitted investments so as to be consistent
with the Authority’s investment policies as in effect from time to time, with the advice of Bond
Counsel and the Attorney General of the State, such approval to be evidenced conclusively by such
Authorized Officer’s execution thereof.

ARTICLE II
MISCELLANEOUS

2.1 Authorization to Invest Bond Proceeds.

Any Authorized Officer is hereby authorized to enter into or direct the Trustee to enter into
one or more agreements to invest the proceeds of the Bonds as permitted by the Trust Indenture (the
“Liligible Investments™), which may include investment agreements and repurchase agreements, in
the event that such Authorized Officer determines, in consultation with and with the consent of the
Public University, that it is advantageous to the Public University for the Authority to invest any
proceeds of the Bonds in Eligible Investments. The form of any such investment agreement or
repurchase agreement shall be as approved by an Authorized Officer, with the advice of Bond
Counsel and the Attorney General of the State.

2.2 Reimbursement.

(a) The Authority reasonably expects the Public University to reimburse its expenditure
of Project Costs paid prior to the issuance of the Bonds with proceeds of the Bonds.

(b)  This resolution is intended to be and hereby is a declaration of official intent to
reimburse the expenditures for Project Costs paid prior to the issuance of the Bonds with the
proceeds of the Bonds in accordance with Treasury Regulations Section 1.150-2.

(c) The maximum principal amount of Bonds expected to be issued to finance the Series
- 2017 B Project is $40,000,000 (exclusive of capitalized interest and costs of issuance), which Bonds
may be issued in one or more transactions over the next three years.

(d) . The Project Costs to be reimbursed with the proceeds of the Bonds will be “capital
expenditures” in accordance with the meaning of Section 150 of the Internal Revenue Code of 1986,
as amended (the “Code”).




2.3 Incidental Action.

(a) The Authorized Officers are hereby authorized and directed to execute and deliver
such other documents, certificates, directions and notices, and to take such other action as may be
necessary or appropriate in order: (i) to effectuate the financing of the Project; (i} to effectuate the
execution and delivery of the Purchase Contract, the Agreement, the Trust Indenture and the Official
Statement, and the issuance and sale of the Bonds, including, without limitation, documents
necessary to effectuate the issuance and sale of the Bonds; (iii) to implement the DTC book-entry
only system for the Bonds; and (iv) to maintain the tax-exempt status of the interest on the Bonds
(including the preparation and filing of any information reports or other documents with respect to
the Bonds as may at any time be required under Section 149 of the Code, and any regulations
thereunder).

(b) The Authorized Officers are hereby authorized and directed to take such actions from
time fo time as may be necessary or appropriate to determine the specific real and/or personal
property to be subject to the Agreement and (if necessary) to accept conveyance of, or convey such
property to, the Public University or other applicable entity.

2.4 Prior Resolutions.

All prior resolutions of the Authority or portions thereof inconsistent herewith are hereby
repealed.

2.5 Effective Date.

This Resolution shall take effect as provided for under the Act.

moved that the foregoing resolution be adopted as introduced and read,
which motion was seconded by and upon roll call the following members voted:

AYE:

NAY:

ABSTAIN:

ABSENT:




LEASE AND AGREEMENT

BY AND BETWEEN
NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY
AND

THE WILLIAM PATERSON UNIVERSITY OF NEW JERSEY

DATED AS OF

SEPTEMBER 1, 2017
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LEASE AND AGREEMENT

NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY
TO
THE WILLIAM PATERSON UNIVERSITY OF NEW JERSEY

THIS LEASE AND AGREEMENT (THIS “AGREEMENT”), MADE AS OF
SEPTEMBER 1, 2017, BY AND BETWEEN THE NEW JERSEY EDUCATIONAL
FACILITIES AUTHORITY (THE “AUTHORITY”) AND THE WILLIAM PATERSON
UNIVERSITY OF NEW JERSEY (THE “PUBLIC UNIVERSITY™)

WITNESSETH:

WHEREAS, the Public University has determined it is necessary and advisable to
undertake a project (collectively, the “Project”) consisting of (i) the constructing and equipping
of a new residence hall for the Public University, including site improvements and other costs
related thereto on its campus in Wayne, New Jersey (the “Series 2017 B Project”™), (ii) funding
capitalized interest on a portion of the Bonds (as hereinafter defined) and (iii) paying certain
costs incidental to the issuance and sale of the Bonds; and

WHEREAS, pursuant to a Resolution duly adopted on July 25, 2017, the Authority
determined that it was necessary and in keeping with its authorized purposes to authorize the
issuance of a series of bonds to be designated “New Jersey Educational Facilities Authority
Revenue Bonds, The William Paterson University of New Jersey Issue, Series 2017 B” (the
“Bonds™) pursuant to the terms of a Trust Indenture dated as of September 1, 2017 (the
“Indenture™) by and between the Authority and U.S. Bank National Association, as trustee, for
the purpose of providing funds, together with other available funds, to finance all or a portion of
the Project; and

WHEREAS, the repayment of the Bonds will be secured by this Agreement pursuant to
which the Authority will lease the Leased Facilities (as hereinafter defined). to the Public
University; and

WHEREAS, in order to provide for the financing of the Project, it is necessary and
desirable to enter into this Agreement relating to certain property, title to which the Public
University has conveyed or caused to be conveyed to the Authority (as more fully described in
Exhibit A attached hereto (the “Leased Facilities™); and

WHEREAS, the Leased Facilities constitute the Project Facilities (as hereinafter
defined); and

WHEREAS, the Authority desires to let the Leased Facilities to the Public University and
provide for the financing of the Project in accordance with the terms of this Agreement;

NOW, THEREFORE, in consideration of the rents, covenants and agreements herein
reserved, mentioned and contained on the part of the Public University, its successors and
assigns, to be paid, kept and performed, and other good and valuable consideration, the receipt of




which is hereby acknowledged, the Authority by these presents does lease, demise and lIet the
Leased Facilities to the Public University, and the Public University does hereby consent to said

Jeasing and hereby takes the Leased Facilities upon and subject to the conditions hereinafter
expressed.




ARTICLE 1

DEFINITIONS
SECTION 1.01 Definitions.

The words and terms used in this Agreement shall have the same meanings as set forth in
Section 1.01 of the Indenture, and unless the context shall otherwise require, the following words
and terms, as used in this Agreement shall mean:

“Additional Lease Payments” means the payments so designated and required to be
made by the Public University pursuant to Section 4.06 hereof.

“Agreement” means this Lease and Agreement dated as of September 1, 2017, executed
by and between the Authority and the Public University, in connection with the issuance of the
Bonds and relating to the Leased Facilities and the Project Facilities.

“Annual Administrative Fee” means the annual fee for the general administrative
services of the Authority including without limitation, the cost of attendance at Authority events,
in an amount equal to 1/10 of 1% of the outstanding principal amount of the Bonds with a
maximum Annual Administrative Fee of $50,000.

“Applicable Environmental Laws” means (i) the Comprehensive Environmental
Response, Compensation and Liability Act of 1980, as amended, 42 U.S.C. 9601 er seq.
(“CERCLA"); (ii) the Resource Conservation and Recovery Act of 1976, as amended, 42 11.S.C.
6901 et seq. (‘RCRA™); (iii) the New Jersey Industrial Site Recovery Act, as amended, N.J.S.A.
13:1K-6 ef seq. (“ISRA™); (iv) the New Jersey Spill Compensation and Control Act, as amended,
N.J.S.A. 58:10-23.11b er seq. (“Spill Act”); (v) the New Jersey Underground Storage of
Hazardous Substances Act, as amended, N.J.S.A. 58:10A-21 et seq. (“UST”); (vi) the New
Jersey Solid Waste Management Act, as amended, N.J.S.A. 13:1E-1 ef seq.; (vii) the New Jersey
Toxic Catastrophe Prevention Act, as amended, N.J.S.A. 13:1K-19 ef seq.; (viii) the New Jersey
Water Pollution Control Act, as amended, N.J.S.A. 58:10A-1 ef seq.; (ix) the Clean Air Act, as
amended, 42 U.S.C. 7401 et seq.; (x) the New Jersey Air Pollution Control Act, as amended,
N.J.S.A. 26:2C-1 et seq.; and (xi) any and all federal, regional, State, county and local laws,
regulations, executive orders, rules, ordinances, codes, guidance, consent decrees, orders,
judgments and directives pertaining to pollution or protection of the Environment (including
laws, regulations and other requirements relating to Environmental Conditions and Releases or
threatened Releases of Hazardous Substances into the Environment, or otherwise relating to the
manufacture, processing, distribution, use, treatment, storage, disposal, Release, transport or
handling of Hazardous Substances), as the same may be amended or supplemented from time to
time. Any capitalized terms referred to in Section 5.11 hereof not otherwise defined herein
which are defined in any Applicable Environmental Law shall have the meanings ascribed to
such terms in said laws; provided, however, that if any of such laws are amended so as to
broaden any term defined therein, such broader meaning shall apply subsequent to the effective
date of such amendment.

“Approvals” shall have the meaning ascribed thereto in Section 5.08 hereof.




“Basic Lease Payments” means an amount of money payable in accordance with this
Agreement, as more fully provided for in Section 4.05 hereof.

“Basic Lease Payment Date” means (i) with respect to the Principal Portion of a Basic
Lease Payment, December 20 and June 20 prior to any regularly scheduled Principal Payment
Date or, if such date is not a Business Day, the Business Day next preceding such date, (ii) with
respect to the Interest Portion of a Basic Lease Payment, December 20 and June 20, as
applicable, prior to any regularly scheduled Interest Payment Date or, if such date is not a
Business Day, the Business Day next preceding such date, (iii) with respect to Swap Payment
Obligations and any Swap Termination Payments, two (2) Business Days prior to any payment
dates therefor set forth in the Swap Agreement and (iv) with respect to a prepayment or
acceleration, the date of payment of the Purchase Option Price or Mandatory Purchase Price, as
the case may be.

“Bond Payment Obligations” means, for any period or payable at any time, the
principal of (whether on an Interest Payment Date, at stated maturity, by mandatory sinking fund
redemption, if any, by acceleration or otherwise) and redemption premium, if any, and interest
on the Bonds for that period or due and payable at that time as the case may be.

“Bond Year” means a period of twelve (12) consecutive months beginning on July 1 in
any calendar year and ending on June 30 of the succeeding calendar year.

“Bonds” means the Bonds (as defined in the Recitals hereto) issued in the aggregate
principal amount of $

“Business Day” means a day other than a day (i) on which banks located in the City of
New York, New York, the State of New Jersey, or the city in which the Principal Office of the
Trustee is located, is required or authorized by law or executive order to close, and (if) on which
the New York Stock Exchange is closed.

“Construction Fund” means the fund created and established by the Indenture, to be
used for the purpose of paying (i) from the “Capitalized Inferest Account” therein, capitalized
interest on the Bonds, (ii) from the “Costs of Issuance Account” therein, the costs of issuance
relating to the Bonds, and (iii) from the “Project Account” therein, the costs of acquiring,
constructing, renovating and/or equipping the Series 2017 B Project.

“Continuing Disclosure Agreement” means the Continuing Disclosure Agreement
executed by and between the Public University and the Trustee, as dissemination agent,
pertaining to the Bonds, as may be amended or supplemented.

“Cost” of the Project shall include, together with any other proper item of cost not
specifically mentioned herein, the cost of acquisition, construction, development and financing
thereof, including capitalized interest on the Bonds, if any, issued by the Authority to finance the
cost of the Series 2017 B Project, the Initial Fee, the cost of any indemnity and surety bonds and
premiums for insurance during construction, administrative expenses of the Authority, legal fees,
fees and expenses of the Trustee and other fiduciaries, depositories, and paying agents, the costs
of issuance of the Bonds by the Authority and fees and expenses of financial advisors and
consultants in connection therewith properly chargeable to the Series 2017 B Project, the cost of
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insurance or other financial facility securing the payment of the Bonds, the cost of audits, the
cost of all machinery, apparatus and equipment, the cost of engineering and architectural
services, plans, specifications and surveys, estimates of costs, the reimbursement of all moneys
advanced or applied by the State, or any agency, instrumentality, commission or officer thereof,
or otherwise, if required, for the payment of any item or items of cost of the Series 2017 B
Project, and all other expenses necessary or incidental to determining the feasibility or
practicability of the Series 2017 B Project, and such other expenses not specified herein as may
be necessary or incident to the acquisition, construction and development of the Series 2017 B
Project, the financing thereof and the placing of the same in operation.

“Environment” means ambient air, surface water, groundwater, surface or subsurface
soil or other geologic media, sediment and all plants and wildlife present therein or thereon.

“Environmental Conditions” means any environmental contamination or pollution or
threatened contamination or pollution of, or the Release or threatened Release of Hazardous
Substances into, the Environment.

“Financing Documents” means, collectively, the Indenture, the Resolution, this
Agreement, any Swap Agreement, the Continuing Disclosure Agreement and the Tax
Agreement. '

“Governmental Authority” means any nation or government, any state, city, locality,
municipality or political subdivision thereof, any entity exercising executive, legislative, judicial,
regulatory or administrative functions of or pertaining to government and any government
authority, agency, department, board, commission or instrumentality, including, without
limitation, the United States Fnvironmental Protection Agency (“USEPA”), the New Jersey
Department of Environmental Protection (“NJDEP”) and all other federal, State, regional, county
or local government authorities authorized or having jurisdiction to enforce Applicable
Environmental Laws.

“Hazardous Substances” means and includes: (i) any “hazardous substance,”
“pollutant” or “contaminant™ as defined in Applicable Environmental Laws, including without
limitation CERCLA and the Spill Act; (i) any “hazardous waste” as such term is defined in
Applicable Environmental Laws; (iii) any substance containing “petroleum,” as such term is
defined in Section 9001(8) of RCRA, Section 6991 (8) of RCRA or in 40 C.F.R. Section 280.1;
and (iv) any substance, material or waste which is defined, listed or regulated under any
Applicable Environmental Laws or with respect to which any Governmental Authority with
jurisdiction over the Public University requires special handling in its generation, handling, use,
collection, storage, treatment, disposal or Release.

“Indenture” means the Trust Indenture dafed as of September 1, 2017, by and between
the Authority and the Trustee.

“Initial Fee” means the fee paid or payable to the Authority for its services in connection
with the issuance of the Bonds, calculated at the rate of 1/5 of 1% of the aggregate principal
amount of the Bonds, with a maximum initial fee of $100,000.




“Interest Payment Date” means the dates on which interest on the Bonds is required to
be paid to the Holders thereof or the date of any redemption or acceleration of the Bonds.

“Tnterest Portion” means, with respect to Basic Lease Payments due on any regularly
scheduled Basic Lease Payment Date, the interest on the Bonds due and owing on the
immediately succeeding regularly scheduled Interest Payment Date thereof, less any credits
thereto as contemplated by this Agreement.

“Lease Payments” means Basic Lease Payments and Additional Lease Payments.

“Leased Facilities” means certain educational facilities located on the Leased Facilities
Site identified in Exhibit A of this Agreement, which includes the Project Facilities, including
any additions, improvements, modifications, substitutions and renewals thereof, and further
includes other facilities and uses as are permitted by the Act and this Agreement. The Leased
Facilities include the Leased Facilities Site.

“Leased Facilities Site” means certain real property upon which the Leased Facilities are
located, as more fully described in Exhibit A hereto.

“Losses” means all actions, suits, claims, liabilities, losses, damages, penalties, fines,
fees costs and expenses, including, without limitation, sampling, monitoring and remediation
costs, natural resource damages, damages on account of personal injuries, death or property
damages, attorneys’, consultants’ and engineering fees and disbursements, costs of defense and
interest.

“Mandatory Purchase Price” shall have the meaning ascribed thereto in Section 4.08(c)
hereof.

“Opinion of Bond Counsel” means an opinion in writing signed by nationally
recognized bond counsel acceptable to the Public University and the Authority.

“Permitted Money Market Funds” means money market funds registered under the
Investment Company Act of 1940, whose shares are registered under the Securities Act of 1933,
including funds for which the Trustee, its parent, its affiliates or its subsidiaries provide
investment advisory or other management services, and which are rated at least “AA-“ by Fitch,
or “Aa3” by Moody’s, or “AA-“ by S&P.

“Principal Payment Date” means the dates on which the principal or any mandatory
sinking fund redemption installment of the Bonds is required to be paid to the Holders thereof as
set forth in the Indenture or the date of any redemption or acceleration of the Bonds.

“Principal Portion” means, with respect to any Basic Lease Payments due on any
regularly scheduled Basic Lease Payment Date, one half (1/2) of the principal or any mandatory
sinking fund redemption installment, if any, of the Bonds due and owing on the immediately
succeeding regularly scheduled Principal Payment Date thereof, less any credits thereto as
contemplated by this Agreement.




. “Project” shall have the meaning set forth in the Recitals hereto, as it may be amended
pursuant hereto.

“Project Facilities” means the facilities comprising the Scries 2017 B Project, including
any additions, improvements, modifications, substitutions and renewals thereof, and further
includes other facilities and uses as are permitted by the Act and this Agreement.

“Public University” means the public institution for higher education authorized and
created pursuant to State law, the name of which is The William Paterson University of New
Jersey.

“Purchase Option Price” shall have the meaning ascribed thereto in Section 4.08(a)
hereof.

“Rebate Amount” shall have the meaning ascribed thereto in the Tax Agreement.

“Release” means the intentional or unintentional spilling, leaking, disposing,
discharging, emitting, depositing, injecting, leaching, escaping, release or threatened release,
burial, pumping, pouring, emptying or dumping into the Environment.

“Remediate” or “Remediation” means (i) all investigations of Environmental
Conditions of any kind or nature whatsoever, including site assessments, site investigations,
remedial investigations, soil, groundwater, surface water, sediment sampling ot monitoring, or
(ii) actions of any kind or nature whatsoever taken to remove, abate or remediate Environmental
Conditions, including the use, implementation, application, installation, operation or
maintenance of removal actions, in-situ or ex-situ remediation technologies applied to surface or
subsurface soils, encapsulation or stabilization of soils, excavation and off-site treatment or
disposal of soils, systems for recovery and/or treatment of groundwater or free product,
Engineering Controls or Institutional Controls (as such terms are defined under N.J.S.A. 58:10B-
1 et seq.).

“Rental Pledge Account” shall have the meaning ascribed thereto in Section 4.04
hereof.

“Series 2017 B Project” shall have the meaning set forth in the Recitals hereto, as it may
be amended pursuant hereto.

“State” means the State of New Jersey.

“Swap” or “Swap Agreement” means any agreement between the Authority and a Swap
Provider, entered into on behalf of the Public University, confirming a transaction which 1is a rate
swap transaction, basis swap, forward rate transaction, bond option, interest rate option, foreign
exchange transaction, cap transaction, floor transaction, collar transaction, corridor transaction,
currency swap transaction, cross-currency rate swap transaction, currency option or other similar
transaction (including any option with respect to any of the foregoing transactions) or any
combination of these transactions and any related agreement.




“Swap Payment Obligations” means all net amounts payable by the Authority under
any Swap (excluding any Swap Termination Payment payable by the Authority).

“Swap Provider” means the Authority’s counterparty under a Swap Agreement, which
counterparty must be rated at least A-/A3 or better by S & P and Moody’s, respectively.

“Swap Revenues” means all amounts received by the Authority or the Trustee pursuant
to any Swap, including without limitation any Swap Termination Payment, whether such
amounts are paid by the Public University or by the Swap Provider.

“Swap Termination Payment” means, with respect to any Swap, any settlement amount
payable by the applicable Swap Provider or the Authority by reason or on account of the early
termination of such Swap either in whole or in part.

“Tax Agreement” means, collectively, the Tax Representation Letter executed and
delivered by the Public University and the Certificate as to Arbitrage executed and delivered by
the Authority at the time of issuance and delivery of the Bonds.

“Trustee” means U.S. Bank National Association, a national banking association
organized and existing under the laws of the United States of America, with fiduciary and trust
powers in the State of New Jersey, and its successors and any entity resulting from or surviving
any consolidation or merger to which it or its successors may be a party, and any successor
trustee at the time serving as successor trustee pursuant to the Indenture.

Words importing persons include firms, associations and corporations, and words
importing the singular number include the plural number and vice versa.




ARTICLE I

THE PROJECT
SECTION 2.01 Payment of Costs.

It is hereby understood and agreed that the cost of the Project shall be paid solely from
the proceeds of the Bonds issued by the Authority in connection with such portion of the Project
in accordance with the Indenture and the Resolution, and other funds made available to the
Authority for such purpose under the provisions of this Agreement or said Resolution. It is
acknowledged that the Project includes only a portion of the cost of the Series 2017 B Project,
and that the remaining cost of the Series 2017 B Project will be paid by the Public University
from other funds of the Public University to be applied for such purpose by the Public
University.

SECTION 2.02 Use of the Project Facilities and Leased Facilities.

The Authority agrees that the Leased Facilities may be, and the Public University agrees
that said Leased Facilities, the site of which is described in Exhibit A attached hereto, and the
Project Facilities, shall be used by the Public University as educational facilities permitted under
the Act and which, in the opinion of the Public University, are necessary, desirable and to the
benefit and best interest of the Public University. The Public University further covenants and
agrees, however, that at no time shall the Leased Facilities, the Project Facilities, or any part
thereof, be used or be allowed to be used for sectarian instruction or as a place for religious
worship.

The Public University also covenants and agrees, to the extent it is able, to enforce and
require to be enforced, for the term of this Agreement, reasonable rules and regulations
governing the use of the Leased Facilities and the Project Facilities and the operation thereof;,
that it will maintain and operate the Leased Facilities and the Project Facilities in an efficient and
economical manner; that it will at all times maintain the same in good repair and in sound
operating condition and will make all necessary repairs, renewals and replacements; and that it
will comply with all valid acts, rules and regulations, orders and directions of any legislative,
executive, administrative or judicial body, applicable to the Public University, the Leased
Facilities and the Project Facilities.

The Public University covenants and agrees that it shall use and/or operate or cause the
Leased Facilities and the Project Facilities to be used for or operated as educational facilities
constituting an authorized “Project” under the Act. The Public University’s failure to comply
with this covenant shall constitute an event of default under Article VII of this Agreement. The
Authority reserves the right to request that the Public University, at its expense, deliver to the
Authority the written opinion of nationally recognized bond counsel, acceptable to an Authorized
Officer of the Authority, to the effect that all or any portion of the Leased Facilities or the Project
Facilities are being used and/or operated as educational facilities constituting an authorized
“Project” under the Act.




SECTION 2.03 Cost of the Project.

The Public University represents that the proceeds of the sale of the Bonds to be issued
by the Authority for the purpose of financing the Cost of the Project will be sufficient, together
with investment earnings thereon and certain moneys to be made available for the Project by the
Public University, to pay such Cost of the Project and to complete the Series 2017 B Project.

The Public University hereby agrees that it will provide the difference, if any, between
the proceeds from the sale of the Bonds and the actual amount required for the Cost of the
Project pursuant to the above paragraph.

SECTION 2.04 Conveyance of Real Property.

The Authority and the Public University agree and acknowledge that the Public
University has, prior to the delivery of the Bonds, conveyed or caused to be conveyed to the
Authority the real property described in Exhibit A attached hereto and referred to herein as the
Leased Facilities Site and included as part of the Leased Facilities.

SECTION 2.05 Copies of Reports.

The Public University agrees that it will make available to the Authority copies of such
progress reports, audit reports, Completion Certificate of the Series 2017 B Project and other
reports pertaining to the Project and the completion of the Project that from time to time may be
required to be submitted to the Authority and/or the Trustee pursuant to the Indenture and this
Agreement,

SECTION 2.06 Completion of the Project Facilities; Additional Bonds;
Additional Funds.

The Public University agrees that in the event that the proceeds of the Bonds shall not be
sufficient to pay in full the Cost of the Series 2017 B Project, the Public University shall provide
promptly, but in no event later than twenty (20) days after receipt of written notice from the
Authority, such additional moneys as may be tequired to pay the Cost of the Series 2017 B
Project, unless the Public University requests the Authority to issue additional bonds to pay the
Cost of completing the Series 2017 B Project in excess of the funds available therefor and the
Authority determines that the Public University has sufficient income available to pay the
principal of, interest on and other costs of the additional bonds issued to complete the Series
2017 B Project, in which event the Authority may, but shall not be required to, issue such
Additional Bonds.

The Public University agrees to provide the respective In-Service Certificates and the
Completion Certificate in the manner and at the times provided in the Indenture, including
specifically Section 4.05 thereof.
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SECTION 2.07 Modification of Projeet Scope.

The Authority agrees that the scope of the Series 2017 B Project may be modified, upon
the mutual agreement of the Authority and the Public University, subsequent to the issuance of
the Bonds provided such modification will not adversely affect the tax exemption of the Bonds.

SECTION 2.08 Modification of Leased Facilities and/or Leased Facilities Site
Project Scope.

(a) The Public University may, at any time during the term of this Agreement,
request that the Authority release all or a portion of the Leased Facilities and/or Leased Facilities
Site from the terms of this Agreement (each, a “Property Release™). Subject to the provisions of
this Section 2.07, the Authority, in consultation with Bond Counsel, may consider such request
and may negotiate with the Public University regarding the terms and conditions of such
proposed Property Release. Any such Property Release shall be at the sole discretion of the
Authority, and the Authority may condition its approval upon such terms (in addition to the
specific requirements set forth in this Section 2.08) as it may, in its sole discretion, deem
appropriate.

(b)  In all cases, the Public University shall certify to the Authority that (1) the portion
of the Leased Facilities and/or Leased Facilities Site subject to the Property Release (the
“Releasable Real Estate) is not necessary for the construction or completion of any portion of
the Project Facilities, or for the continuing use of any of the remaining Leased Facilities, (2) the
overall value and utility of the Leased Facilities and Leased Facilities Site will not be materially
reduced by the release of the Releasable Real Estate, and (3) the Leased Facilities and Leased
Facilities Site to be subject to this Agreement immediately following the Property Release (the
“Resulting Real Estate”) shall, in their totality, constitute essential facilities of the Public
University, and the Public University acknowledges and agrees that the full amount of Lease
Payments payable under this Agreement shall remain payable by the Public University
notwithstanding such Property Release. The above certification may take into account such
additional real estate (if any) as the Public University may, with the consent of the Authority,
choose to simultaneously add to the Leased Facilities and/or Leased Facilities Site, if deemed
necessary and appropriate in ordet to offset, in whole or in part, the Property Release (such
newly added real estate, the “Added Real Estate”™).

(c) If at the time of the proposed Property Release any tax-exempt Authority bonds
(including, but not limited to, the Bonds) which financed or refinanced any costs of or relating to
the Releasable Real Estate (the “Related Bonds™) shall remain unpaid (which for purposes of this
paragraph includes Bonds that have been economically or legally defeased, but have not yet been
actually paid to the holders thereof), then in addition to the requirements contained in paragraph
(b) above, there shall be delivered to the Authority and the Trustee an Opinion of Bond Counsel
to the effect that the Property Release and the addition of any Added Real Estate, if deemed
necessary and appropriate, shall not, in and of itself, adversely affect the tax-exempt status of the
Bonds or of any of the Related Bonds. If, in the Opinion of Bond Counsel, such Opinion of
Bond Counsel cannot be issued without certain remedial actions having been taken (which may
include, inter alia, the redemption and/or purchase of all or a portion of the Related Bonds,
whether by the defeasance escrow, tender offer or otherwise), then the implementation of such
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remedial actions by the Public University shall be an additional condition to such Property
Release.

(d) In order to effectuate any Property Release, the Authority and the Public
University shall execute and deliver an amendment to this Agreement and shall cause such
amendment (or an abstract thereof) to be recorded in the applicable real estate records. The
Public University shall also obtain or cause to be obtained such consents (if any) as may be
required by the terms of the Indenture, and shall file or cause to be filed such notices as may be
required by the terms of the Continuing Disclosure Agreement or this Agreement. Upon
completion of the above-referenced transactions, the “Leased Facilities” and the “Leased
Facilities Site” shall thereafter be deemed to refer to the Resulting Real Estate (including any
Added Real Estate), and the Releasable Real Estate shall no longer constitute part of the “Leased
Facilities” or the “Leased Facilities Site”. The Authority shall thereupon, at the request of the
Public University, transfer all of its rights, title and interest in and to the Releasable Real Estate
to the appropriate State entity by deed or deeds in form satisfactory to the Authority.

(e) The Public University agrees to bear all costs associated with any actual or
proposed Property Release, including costs associated with the Added Real Estate, and
including, but not limited to, all legal fees of the Authority, the Trustee and Bond Counsel.
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ARTICLE 111

THE BONDS
SECTION 3.01 Sale of the Bonds.

The Authority agrees to use its best efforts to sell, issue and deliver the Bonds. The
proceeds of the Bonds shall be used to finance the Costs of the Project, all as more fully provided
for in the Agreement, the Resolution and the Indenture.

SECTION 3.02 Official Statement.

The Public University agrees, whenever requested by the Authority, to provide and
certify such information concerning the Public University, its operations and finances, and other
matters the Authority considers necessary or advisable to enable the Authority to complete and
publish (by print or electronically) a preliminary official statement or an official statement or
statements relating to the Bonds, or to enable it to make any reports required by law, regulation,
the Indenture or any Supplemental Indenture.

SECTION 3.03 Swap Agreement.

The Authority and the Public University acknowledge and agree that pursuant to the
Indenture, the Authority may be authorized to enter into, on behalf of the Public University, one
or more Swap Agreements with respect to the Bonds in order to manage its interest rate risk
relating to the Bonds and that if such Swap Agreement is entered into, the Authority may owe
moneys to the Swap Provider. The Public University agrees that as provided in Section 4.05
hereof, it shall be responsible for the payment of all amounts payable by the Authority in respect
of any such Swap Agreement(s) including any Swap Termination Payment due with respect to
such Swap Agreement(s) including, without limitation, any Swap Termination Payment caused
by a redemption of the Bonds. All Swap Payment Obligations and Swap Termination Payments
due to a Swap Provider shall be included in Basic Lease Payments due hereunder. The Authority
and the Public University agree that no Swap Agreement entered into with respect to the Bonds
may restrict the ability of the Authority to redeem the Bonds pursuant to any mandatory,
extraordinary optional or optional redemption as set forth in the Indenture.
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ARTICLE IV

OBLIGATIONS OF THE PUBLIC UNIVERSITY,
TERM AND LEASE PAYMENTS

SECTION 4.01 Nature of the Obligation.

The obligations of the Public University under this Agreement shall be general
obligations, payable from any legally available funds of the Public University.

SECTION 4.02 Site of the Leased Facilities.

In addition to the terms, covenants and agreements contained herein, the Public
University agrees that it will take, accept and rent the Leased Facilities from the Authority
subject to the following:

(a) all covenants, easements, encumbrances, subleases, licenses, defects of title,
reservations, restrictions and conditions, if any, acceptable to an Authorized Officer of the
Authority affecting the whole or any part of the Leased Facilities Site to be acquired by the
Authority for the Series 2017 B Project which exist at the time of closing of the Bonds; and

)] all present and futurc federal, State, county or municipal laws, ordinances,
regulations, orders, assessments and levies, if any, affecting all or any part of the Leased
Facilities or the use thereof.

SECTION 4.03 Term of Agreement.

The term of this Agreement shall continue until at least July 1, 2048, unless the Authority
and the Public University shall sooner terminate this Agreement by mutual consent; provided,
however, that the end of said term shall not be advanced nor shall this Agreement be terminated
so long as the Authority shall have Outstanding and unpaid, without provision for such payment
duly provided for, any of the Bonds issued for the purpose of providing moneys to pay the Cost
of the Project, or any obligations under any Financing Documents.

SECTION 4.04 Rental Pledge Account.

To secure payment of the Basic Lease Payments and Additional Lease Payments
hereunder, the Public University has caused to be created the “The William Paterson University
of New Jersey Rental Pledge Account” (the “Rental Pledge Account”) to be maintained with the
Trustee. For purposes of internal accounting, the Rental Pledge Account may contain one or
more subaccounts, as an Authorized Officer of the Authority or the Trustee may deem proper.
The Public University covenants and agrees that it will deposit or cause to be deposited on June
1 and December 1 in each Bond Year (commencing December 1, 2017) into the Rental Pledge
Account, the amounts set forth in Sections 4.05 and 4.06 hereof.
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In the event that the balance remaining in the Rental Pledge Account on January 2 and
July 2 of each Bond Year is in excess of the sums payable to the Trustee for or on account of the
Authority in accordance with the Indenture, such balance shall be transferred by the Trustee to
the Public University.

The moneys in the Rental Pledge Account may be invested at the direction of the Public
University and with the approval of an Authorized Officer of the Authority, in direct obligations
of the United States of America, in obligations the principal of and interest of which are
guaranteed by the United States of America, in Permitted Money Market Funds or in certificates
of deposit or time deposits of banks or trust companies, including the Trustee, secured by the
aforesaid obligations, provided, however, that moneys shall be available in the Rental Pledge
Account in the appropriate amounts on each Basic Lease Payment Date to make the payments
required by Sections 4.05 and 4.06 of this Agreement.

SECTION 4.05 Basic Lease Payments.

The Public University agrees to pay the Basic Lease Payments for the use and occupancy
of the Leased Facilities from any legally available funds of the Public University.

The Public University agrees to pay from any legally available funds of the Public
University “Basic Lease Payments” in an amount sufficient to enable the Trustee to make the
transfers and deposits required at the times and in the amounts pursuant to Section 4.07 of the
Indenture (including without limitation all Swap Payment Obligations, if any, and Swap
Termination Payments, if any). Each payment shall be made in immediately available funds.

The Principal Portion of Basic Lease Payments shall be due on each Basic Lease
Payment Date in the amount of one half (1/2) of the principal or scheduled mandatory Sinking
Fund Installment, if any, due and payable on the Bonds (a) on the immediately succeeding
Principal Payment Date, with respect to regularly scheduled Principal Payment Dates, and (b) on
the Principal Payment Date that coincides with the Basic Lease Payment Date, in the amount of
the principal or redemption price due and payable on the Bonds in the case of redemption or
acceleration of the Bonds.

The Interest Portion of Basic Lease Payments shall be due (a) on each Basic Lease
Payment Date, in the amount of interest due and payable on the Bonds on the immediately
succeeding Interest Payment Date, with respect to regularly scheduled Interest Payment Dates,
and (b) on the Interest Payment Date that coincides with the Basic Lease Payment Date, in the
amount of interest due and payable on the Bonds in the case of redemption or acceleration of the
Bonds; provided, however, that no Interest Portion of Basic Lease Payments shall be payable by
the Public University for any period to the extent interest payable on the Bonds for such period
shall have been previously provided to the Trustee as capitalized interest for deposit in the
Capitalized Interest Account of the Construction Fund from proceeds derived from the sale of the
Bonds and to the extent of a balance available for the payment of interest on the Bonds in the
Debt Service Fund.

Notwithstanding the foregoing, the Public University agrees to make payments, or cause
payments to be made, at the times and in the amounts required to be paid as principal or
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redemption price of and interest on the Bonds from time to time Outstanding under the Indenture
and other amounts required to be paid under the Indenture, as the same shall become due
whether at maturity, upon redemption, by declaration of acceleration or otherwise.

Except as otherwise expressly provided herein, all amounts payable hereunder by the
Public University to the Authority shall be paid to the Trustee or other parties entitled thereto as
assignee of the Authority and this Agreement and all right, title and interest of the Authority in
any such payments are hereby assigned and pledged to the Trustee or other parties entitled
thereto as assignee of the Authority so long as any Bonds remain Outstanding.

Notwithstanding anything to the contrary contained herein, the Public University
covenants and agrees that it will pay the Basic Lease Payments at such times and in such
amounts as to assure that the Authority will not be in default in the payment of the principal of,
interest on and Purchase Price of the Bonds, or any Swap Payment Obligations and Swap
Termination Payments under any Swap Agreement, and nothing herein shall be deemed to
modify the date on which any payment obligation becomes payable under any Swap Agreement
or the consequences following from the nonpayment of any such obligation.

Unless otherwise provided in any Swap Agreement, on each Basic Lease Payment Date
with respect to any Swap Payment Obligations and any Swap Termination Payments required to
be made by the Authority pursuant to the Swap Agreement, the Public University shall pay such
amount to the Trustee for deposit pursuant to Section 4.07 of the Indenture.

SECTION 4.06 Additional Lease Payments.

In addition to Basic Lease Payments, the Public University shall also pay to the
Authority, the Trustee, or the Swap Provider (if any), as the case may be, “Additional Lease
Payments,” as follows:

(a) All taxes and assessments of any type or character charged to the Authority or fo
the Trustee affecting the amount available to the Authority or the Trustee from payments to be
received hereunder or in any way arising due to the transactions contemplated hereby (including
taxes and assessments assessed or levied by any public agency or Governmental Authority of
whatsoever character having power to levy taxes or assessments) but excluding franchise taxes
based upon the capital and/or income of the Trustee and taxes based upon or measured by the net
income of the Trustee; provided, however, that the Public University shall have the right to
protest any such taxes or assessments and to require the Authority or the Trustee, at the Public
University’s expense, to protest and contest any such taxes or assessments levied upon them and
that the Public University shall have the right to withhold payment of any such taxes or
assessments pending disposition of any such protest or contest unless such withholding, protest
or contest would adversely affect the rights or interests of the Authority or the Trustee;

(b)  All reasonable fees, charges, expenses and indemnities of the Authority, the
Trustee and the Swap Provider (if any) hereunder, under the Indenture and under the Swap
Agreement, if any, as and when the same become due and payable;

(c) The reasonable fees and expenses of such accountants, consultants, attorneys and
other experts as may be engaged by the Authority or the Trustee to prepare audits, financial
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statements, reports, opinions or provide such other services required under this Agreement or the
Indenture;

(d) The Annual Administrative Fee of the Authority and any other expenditures for
insurance, fees and expenses of auditing, and fees and expenses as required by the Indenture and
not otherwise paid or provided for by the Public University and all other expenditures reasonably
and necessarily incurred by the Authority by reason of the ownership, financing and leasing of
the Leased Facilities and the financing of the Project, including, without limitation, performance
under the Indenture, expenses incurred by the Authority to compel full and punctual performance
of all of the provisions of this Agreement in accordance with the terms hereof; and

(€) All other reasonable and necessary fees and expenses attributable to the Bonds,
this Agreement, including without limitation all payments required pursuant to the Tax
Agreement (including payments of all amounts required to be deposited in the Rebate Fund and
any fees of the Authority in connection with any rebate calculations performed or caused to be
performed by the Authority).

Such Additional Lease Payments shall be billed to the Public University by the Authority,
the Trustee or the Swap Provider (if any) from time to time, together with a statement certifying
that the amount billed has been incurred or paid for one or more of the above items. After such a
demand, amounts so billed shall be paid by the Public University within thirty (30) days after
receipt of the bill by the Public University. Payment of the Annual Administrative Fee (or
ratable portion thereof) shall be made in each Bond Year while the Bonds are Outstanding.

Payments required to be made under this Section shall be made in legally available funds
to the Trustee unless otherwise directed in an agreement (including, but not limited to, any Swap
Agreement) pursuant to which such payments are required.

SECTION 4.07 Credits for Payments.

The Public University shall receive credit against its payments required to be made under
Section 4.05, in addition to any credits resulting from payment or repayment from other sources
as set forth below, on the portion of Basic Lease Payments allocable to interest in an amount
equal to moneys on deposit in the applicable subaccount (if any) in the Rental Pledge Account,
which amounts available to pay interest on the Bonds, to the extent such amounts have not
previously been credited against such payments. The Public University may, in the sole
discretion of an Authorized Officer of the Authority, receive credit against its payments required
to be made under Section 4.05, in addition to any credits resulting from payment or repayment
from other sources, as follows:

(a) (1) On the portion of Basic Lease Payments allocable to interest in an amount
equal to moneys on deposit in the Debt Service Fund, which amounts are available to pay
interest on the Bonds, to the extent such amounts have not previously been credited against such
payments; and (2) On the portion of Basic Lease Payments allocable to Swap Payment
Obligations and Swap Termination Payments, if any, an amount equal to moneys deposited in
the Debt Service Fund, which amounts are available to pay Swap Payment Obligations and Swap
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Termination Payments to the extent such amounts have not previously been credited against or
are required to make payment of interest on the Bonds;

(b) On the portion of Basic Lease Payments allocable to installments of principal in
an amount equal to moneys deposited in the Debt Service Fund, which amounts are available to
pay principal of the Bonds, to the extent such amounts have not previously been credited against
such payments;

() On the portion of Basic Lease Payments installments of principal and interest in
an amount equal to the principal amount of Bonds for the payment at maturity or redemption of
which sufficient amounts (as determined by Section 11.01 of the Indenture) in cash or
Government Obligations arc on deposit as provided in Section 11.01 of the Indenture to the
extent such amounts have not previously been credited against such payments, and the interest
on such Bonds from and after the date fixed for payment at maturity or redemption thereof. Such
credits shall be made against the installments of principal and interest which would have been
used, but for such call for redemption, to pay principal of and interest on such Bonds when due;
and

(d} On the portion of Basic Lease Payments allocable to installments of principal and
interest in an amount equal to the principal amount of Bonds acquired by the Public University
and surrendered to the Trustee for cancellation or purchased by the Trustee on behalf of the
Public University and canceled, and the interest on such Bonds from and after the date interest
thereon has been paid prior to cancellation. Such credits shall be made against the installments
of principal and interest which would have been used, but for such cancellation, to pay principal
of and interest on such Bonds when due.

SECTION 4.08 Prepayment.

(a) The Public University shall have the right, so long as all amounts which have
become due hereunder have been paid, at any time or from time to time, to prepay all or any part
of the Basic Lease Payments and the Authority agrees that the Trustee shall accept such
prepayments when the same are tendered. Any partial prepayment shall not affect the
Authority’s right, title and interest in and to the Leased Facilities, but shall be credited to the
Principal Portion of Basic Lease Payments due from the Public University as determined by an
Authorized Officer of the Authority. The Public University is further hereby granted the option
to prepay and purchase ail of the Authority’s right, title and interest in and to the Leased
Facilities in whole, at the time set forth in Section 4.08(b) hereof, by paying to the Trustee the
“Purchase Option Price”, which for any date of calculation shall be the sum of (i) the aggregate
amount of unpaid principal of the Bonds fo their redemption date under the terms of the
Indenture and as set forth in the Public University’s notice to the Trustee of such prepayment, (ii)
any interest accrued on the Bonds from the last Interest Payment Date thereof on which interest
thereon was paid to the redemption date set forth in clause (i) above, (iii) the redemption
premium, if any, applicable to the payment of the Bonds on the maturity date set forth in clause
(i) above, and (iv) any costs of redemption or defeasance or other expenses incurred by any party
to the Financing Documents in implementing such prepayment. The Purchase Option Price shall
be deposited upon receipt by the Trustee in the Debt Service Fund (or in such other Trustee
escrow account as may be specified by the Public University) and, at the request of and as
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determined by the Public University, credited against payments due hereunder or used for the
redemption or purchase of Outstanding Bonds in the manner and subject to the terms and
conditions set forth in the Indenture. Notwithstanding any such prepayment, as long as any
Bonds remain Outstanding or any Additional Lease Payments required to be made hereunder
remain unpaid or any Swap Agreement remains outstanding, the Public University shall not be
relieved of its obligations hereunder.

(b) Said option may be exercised by the Public University at any time by (i) giving
written notice to the Trustee and the Authority of the exercise of such option at least sixty (60)
days prior to the redemption date set forth in such notice, and (ii) complying with any other
requirements of Article XI of the Indenture that may be required by the Trustee or the Authority
to defease the Bonds in accordance with the terms of the Indenture, including, without limitation,
a verification report from a nationally recognized accounting firm approved by an Authorized
Officer of the Authority to the effect that the amount so prepaid will equal the Purchase Option
Price (for a full prepayment) and will therefore be sufficient to defease the Bonds (in whole or in
part, as the case may be) by paying all of the principal thereof and redemption premium, if any,
thereon through and including the final maturity thereof, plus all interest accruing thereon to
such redemption date. Such option shall be exercised by depositing with said notice cash and/or
Government Obligations described in clause (a) or clause (b) of the definition thereof in such
amount as shall be sufficient, together with interest to accrue thereon, to pay the Bonds to be
defeased on said redemption date.

(c) The Public University shall also have the right at any time or from time fo time to
prepay all or any part of the Basic Lease Payments from moneys derived from condemnation
awards or the proceeds of hazard insurance relating to the Leased Facilities of the Public
University, and the Authority agrees that the Trustee shall accept such prepayments when the
same are tendered. Upon the acceleration of the Bonds, the Public University shall forthwith
prepay and purchase all of the Leased Facilities by paying to the Trustee, immediately upon
receipt of notice of such acceleration, the “Mandatory Purchase Price”, which for any date of
calculation shall be the sum of (i) the aggregate amount of the unpaid principal of the Bonds, (i)
any interest accrued on the Bonds from the last Interest Payment Date thereof on which interest
thereon was paid to the date that the amount in clause (i) above has been paid in full, and (iii)
any costs of acceleration. The Mandatory Purchase Price shall be deposited upen receipt by the
Trustee in the Debt Service Fund (or in such other Trustee escrow account as may be specified
by the Public University) and used for the redemption or purchase of Outstanding Bonds in the
manner and subject to the terms and conditions set forth in the Indenture. Notwithstanding any
such prepayment or swrrender of Bonds, as long as any Bonds remain Outstanding or any
Additional Lease Payments required to be made hereunder remain unpaid or any Swap Payment
Obligations or Swap Termination Payments remain unpaid or the Swap Agreement remains
outstanding, the Public University shall not be relieved of its obligations hereunder.

SECTION 4.09 Obligations Unconditional.

The obligations of the Public University hereunder are absolute and unconditional,
regardless of whether the Project Facilities (or any portion thereof) are completed or are
available for occupancy by the Public University, and notwithstanding any other provision of this
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Agreement or the Indenture. Until this Agreement is terminated and all payments hereunder are
made, the Public University:

(a) will pay all amounts required hereunder without abatement, deduction or setoff
except as otherwise expressly provided in this Agreement;

(by  will not suspend or discontinue any payments due hereunder for any reason
whatsoever, including, without limitation, any right of setoff or counterclaim;

(c) will perform and observe all its other agreements contained in this Agreement;
and

(d) except as provided herein, will not terminate this Agreement for any cause,
including, without limiting the generality of the foregoing, damage, destruction or condemnation
of the Project Facilities financed or refinanced with the proceeds of the Bonds or any part
thereof, commercial frustration of purpose, any change in the tax or other laws of the United
States of America or of the State, or any political subdivision of either thereof or any failure of
the Authority to perform and observe any agreement, whether express or implied, or any duty,
liability or obligation arising out of or connected with this Agreement. Nothing contained in this
Section 4.09 shall be construed to release the Authority from the performance of any of the
agreements on its part contained herein, and in the event the Authority should fail to perform any
such agreement on its part, the Public University may institute such action against the Authority
as the Public University may deem necessary to compel performance.

Notwithstanding the foregoing, the indemnification provisions set forth in Section
11.11(d) hereof shall survive any termination of this Agreement.

The rights of the Trustee or any party or parties on behalf of whom the Trustee is acting
shall not be subject to any defense, setoff, counterclaim or recoupment whatsoever, whether
arising out of any breach of any duty or obligation of the Authority or the Trustee owing to the
Public University, or by reason of any other indebtedness or liability at any time owing by the
Authority or the Trustee to the Public University.

The obligations of the Public University to make payments required under this
Agreement shall be absolute and unconditional without defense or set-off for any reason
whatsoever, it being the intention of the parties that the payments required of the Public
University under this Agreement will be paid in full when due without any credit, delay or
diminution whatsoever. The Public University hereby agrees that it will take all budgetary
actions necessary to enable it to make all required payments under this Agreement.
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ARTICLE V
COVENANTS OF THE PUBLIC UNIVERSITY

SECTION 5.01 Liens and Encumbrances.

The Public University covenants and agrees that the Leased Facilities shall be free and
clear of all liens and encumbrances which would materially affect the value or usefulness of the
Leased Facilities and the Leased Facilities Site for the intended use thereof, and that it will not
enter into any lease, licensing agreement or other arrangement with any other party in respect of
the use and occupancy of all or any part of the Leased Facilities. The parties acknowledge that
the Public University may, without violating the provisions of this Section 5.01, enter into (i)
leases or contracts for the occupancy of student and/or faculty housing with individual
occupants, (ii) leases or management agreements of a customary nature with third-party service
providers in connection with the provision of utilities or services to the Public University, and
(iii) subject to the covenants contained in Section 11.04 hereof, any other leases, licensing
agreements or other arrangements with the prior written consent of an Authorized Officer of the
Authority {which may be granted or withheld in his or her sole discretion).

SECTION 5.02 Additions.

All buildings and improvements erected or constructed upon the Leased Iacilities Site
and all buildings, improvements, fixtures, machinery and equipment installed or placed thereon
by the Authority or the Public University shall be and become a part of the realty of the Leased
Facilities. Any moveable equipment for the Leased Facilities paid for by the Authority, to the
extent it does not become realty, shall nevertheless, be deemed to be a part of the Leased
Facilities Site.

SECTION 5.03 Repairs.

The Public University covenants that it shall at all times maintain, preserve and keep the
Leased Facilities, with the appurtenances and every part and parcel thereof, in good repair,
working order and condition.

SECTION 5.04 Utilities.

The Public University agrees to pay, or cause to be paid, all charges for gas, electricity,
light, water, sewer, heat or power, telephone or other communication service, or any other
service used, rendered or supplied upon or in connection with the Leased Facilities during the
term of this Agreement and to protect the Authority and save it harmless against any liability or
damages on such account. At all times during the use and occupancy of the Leased Facilities,
the Public University shall also at its sole cost and expense procure any and all necessary
permits, licenses or other authorizations thereafter required for the lawful and proper
construction, installation, operation and maintenance of the Leased Facilities of wires, pipes,
conduits, tubes and other equipment and appliances for use in supplying any such services fo and
upon the Leased Facilities.
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SECTION 5.05 Insurance.

The Public University shall, at the times specified in the following subparagraphs,
procure and maintain or cause to be procured and maintained, to the extent reasonably obtainable
in the opinion of an Authorized Officer of the Authority, the following insurance:

(a) At all times, Special Form perils insurance, or current equivalent, with a
deductible clause in an amount not to exceed one hundred thousand dollars ($100,000) or such
other deductible provisions as are approved in writing by an Authorized Officer of the Authority
(the “Deductible Amount™), on the plant, structure, machinery, equipment and apparatus
comprising the Leased Facilities, plus Boiler and Machinery coverage, and Flood Insurance if
the Leased Facilities are located within a Special Flood Hazard Area, each with deductible
clauses and coverage sub limits acceptable to an Authorized Officer of the Authority. Coverage
for Contingent Liability From Operation of Building Laws shall be included, and an Agreed
Amount Endorsement shall be attached to the policy. The foregoing insurance shall be
maintained as long as any of the obligations of the Authority issued with respect to the Project
are outstanding and shall be in an amount not less than one hundred percent (100%) of the
current estimated replacement value thereof, exclusive of excavations and foundations, or such
other amount as may be approved in writing by an Authorized Officer of the Authority. The
inclusion of the Leased Facilities under a blanket insurance policy or policies of such Public
University insuring against the above hazards shall be complete compliance with the provisions
of this subparagraph. Any such policy shall provide that the insurance company shall give at
least sixty (60) days' notice in writing to the Authority of the cancellation or non-renewal of the
policy, except in the event of nonpayment of premiums, in which case ten (10) days' notice, or
current industry standard notice, shall be provided; provided, however, notwithstanding the
foregoing, in the event that the insurance company is no longer required by law to provide such
notices to the Authority, the Public University shall at all times give the Authority notice in
writing within two (2) business days of receipt of notice from the insurer of any cancellation or
non-renewal of the policy. In any event each such policy shall be in an amount sufficient to
prevent such Public University and the Authority from becoming co-insurers under the
applicable terms of such policy. In the event that such Public University or the Authority is
unable to procure insurance with a loss deductible clause of not exceeding the Deductible
Amount, the deposit with the Trustee on behalf of the Authority or the setting aside in a special
fund of obligations of or guaranteed by the United States of America or moneys at least equal to
the difference between the Deductible Amount and the amount deductible on such policy or
policies shall be deemed to be complete compliance with the provisions of this subparagraph
establishing a Deductible Amount;

(b)  Atall times, workmen’s compensation insurance, disability benefits insurance and
each other form of employee insurance covering loss resulting from injury, sickness, disability or
death of employees which the Authority or such Public University is required by law to provide;

(c) At all times, insurance protecting the Authority and such Public University
against loss or losses from liabilities imposed by law or assumed in any insured written contract
and arising from bodily injury of persons or damage to the property of others caused by accident
or occurrence, with limits of not less than one million dollars ($1,000,000) combined single limit
for bodily injury and property damage. The Public University’s coverage status under the New
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Jersey Tort Claims Act may, in the sole judgment of an Authorized Officer of the Authority, be
deemed to be compliance with the requirements of this subparagraph with respect to the Public
University;

(d) Fidelity insurance, in such amounts and under such terms as shall be determined
by an Authorized Officer of the Authority with due regard to each of the Public University’s
funds and accounts; and

(e) In the event that the Authority shall re-enter the Leased Facilities, the Authority
may, at its sole option, maintain business income insurance, or the current equivalent, on the
Leased Facilities, covering the loss of revenues attributable to the Leased Facilities by reason of
necessary interruption, total or partial, in the use of the Leased Facilities, resulting from direct
physical loss or damage thereto from causes customarily insured.

If any of such insurance provided for in paragraphs (a), (b) and (c) of this Section is
under a blanket insurance policy or policies of the Public University, then the Public University
shall deliver to the Authority in licu of the original policy or policies a Certificate thereof, and
such delivery shall be complete compliance with the provisions of this paragraph.

The proceeds of all such property insurance (i) may be applied or cause to be applied by
the Authority, in consultation with the Public University, to the repair and replacement of the
damaged portions of the Leased Facilities, (ii) may be deposited by the Authority with the
Trustee for payment into the Debt Service Fund, relating to the Bonds, accompanied by a
certificate of an Authorized Officer of the Authority stating that such deposit is being made
pursuant to this Section, or (iii) if there is substantial damage to the Leased Facilities rendering
such facilities, in the opinion of an Authorized Officer of the Authority, unsuitable for use for its
intended purposes, deposited by the Authority, with the consent of the Public University, in the
Debt Service Fund to be applied to the “extraordinary optional redemption” of the Bonds as
provided in the Indenture. Such deposit in the Debt Service Fund shall be made in amounts
representing Authorized Denominations of the Bonds and accrued interest thereon to the date of
redemption. The proceeds of any business income insurance policies shall be deposited by the
Authority with the Trustee for payment into the Debt Service Fund under the Indenture
accompanied by a certificate of an Authorized Officer of the Authority stating that such deposit
is being made pursuant to this Section.

All policies of insurance shall be payable to the Public University and the Authority as
their interests may appear. The Authority shall have the sole right to receive, for the purposes of
this Agreement, the proceeds of such policy or policies affecting the Leased Facilities and receipt
for claims thereunder.

All insurance prescribed by this Section shall be procured from financially sound and
reputable insurers qualified to do business in the State or insurers approved in writing by an
Authorized Officer of the Authority. The policies shall be open to inspection by the Authority,
the Swap Provider and the Trustee at all reasonable times, and a list prepared as of June 30 of
each year describing such policies shall be furnished by the Authority to the Trustee annually
within sixty (60) days after the beginning of each Bond Year, together with a certificate of an
Authorized Officer of the Authority certifying that such insurance meets all the requirements of
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this Agreement. The Trustee shall have no responsibility with respect to any such insurance
except to receive such Certificates and hold the same for inspection by any Bondholders.

Nothing in this Section 5.05 shall be deemed to limit the Public University from
obtaining insurance in excess of the requirements set forth herein.

SECTION 5.06 Compliance with Laws and Regulations.

The Public University agrees that throughout the term of this Agreement, at the Public
University’s sole cost and expense, it will promptly comply with (or cause to be complied with)
all laws and ordinances and the orders, rules, regulations and requirements of all federal, State
and local governments and agencies and departments thereof which are applicable to the Public
University and the Leased Facilities, or, and whether or not the same requires structural repairs
and alterations, which may be applicable to the Leased Facilities, the fixtures or equipment
thereof, or the sidewalks and curbs adjoining the Leased Facilities, or the use or manner of use of
the Leased Facilities. The Public University will also observe and comply with (or cause to be
observed and complied with) the requirements of all policies and arrangements of insurance at
any time in force with respect to the Leased Facilities and the fixtures and equipment thereof.

SECTION 5.07 Alterations and Additions to Leased Facilities.

The Public University shall have the right at any time and from time to time during the
term of this Agreement, with the approval of an Authorized Officer of the Authority, to make
such changes, alterations and additions, structural or otherwise, to the Leased Facilities, and the
fixtures and equipment thereof, now or hereafter on or at the Leased Facilities, as they shall
deem necessary or desirable in connection with the use of the Leased Facilities. All such
changes, alterations and additions when completed shall be of such a character as not to reduce
or otherwise adversely affect the value of the Leased Facilities or the rental value thereof. Any
Authorized Officer of the Authority may, on behalf of the Authority, consent to any such
changes, alterations or additions upon receipt of such documentation and assurance from the
Public University as such Authorized Officer deems appropriate. The cost of any such change,
alteration or addition shall be promptly paid and discharged by the Public University, so that the
Leased Facilities shall at all times be free of Jiens for labor and materials supplied to the Leased
Facilities. All alferations, additions and improvements to the Leased Facilities shall be and
become a part of the Leased Facilities and shall be owned by the Authority; provided, that,
except as provided in the last sentence of Section 5.02 hereof, any moveable equipment and any
communications fixtures (e.g., cell towers) installed on or in the Leased Facilities shall not be
deemed to become part of the Leased Facilities.

SECTION 5.08 Permits and Approvals.

The Public University agrees that it will obtain all consents, authorizations and permits
from municipal, county and State entities for the construction, use, occupancy and operation of
the Project Facilities and the Leased Facilities (collectively, the “Approvals”). The Public
University will also observe and comply with the Approvals throughout the term of this
Agreement. The Public University agrees that it shall remain obligated under the terms of this
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Agreement irrespective of whether all Approvals are granted. The Public University may use the
proceeds of the Bonds to pay for the costs associated with obtaining the Approvals.

SECTION 5.09 Future Liens.

The Public University covenants to keep the Leased Facilities, and the fixtures and
equipment constituting part thereof, at all times during the term of this Agreement, free and clear
of mechanics’ liens and other liens of like nature, and the Public University shall at all times duly
protect the Authority against any and all attorneys’ fees, costs and expenses which may accrue,
grow out of or be incurred by reason of or on account of any such liens or claims.

SECTION 5.10 Covenants Against Waste.

The Public University covenants not to do or suffer or permit any waste or damage to the
Leased Facilities or any building or improvement now or hereafter constituting the Leased
Facilities or any fixture or equipment constituting part thereof.

SECTION 5.11 Affirmative and Negative Environmental Covenants.

(a) The Public University shall obtain all permits, licenses and other authorizations
required under Applicable Environmental Laws with respect to the construction, use, occupancy
and operation of the Leased Facilities.

(b)  As of the date hereof, neither the Public University nor any of the Leased
Facilities is in violation of any Applicable Environmental Laws or subject to any existing,
pending or, to the knowledge of the Public University (after due inquiry), threatened
investigation or inquiry by any Governmental Authority pursuant to any Applicable
Environmental Laws.

(c) The Public University shall cause the Project Facilities to be constructed in
accordance with all Applicable Environmental Laws. To the knowledge of the Public University
after due inquiry, the activities, properties and assets of the Public University, mcluding the
Project Facilities and the Leased Facilities, are in substantial and material compliance with all
terms and conditions of all required permits, licenses and authorizations, and are in substantial
and material compliance with all limitations, restrictions, conditions, standards, prohibitions,
requirements, obligations, schedules and timetables contained in Applicable Environmental
Laws. Lxcept as otherwise disclosed in Schedule 5.11 hereof, there are no past or present events,
conditions, including without limitation Environmental Conditions, circumstances, activities,
practices, incidents, actions or plans which may (i) interfere with or prevent continued
substantial and material compliance on the part of the Public Universify with Applicable
Environmental Laws; (i) give rise to any liability on the part of the Public University under
Applicable Environmental Laws; or (iii) otherwise form the basis of any claim, action, suit,
proceeding, request or demand for information or investigation against the Public University
based on or related to the manufacture, processing, distribution, use, treatment, storage, disposal,
transport or handling of, or the Release or threatened Release into the Environment of, any
Hazardous Substances. The Public University shall not cause or permit any of the Leased
Facilities to be in violation of, nor shall the Public University by act or omission cause or permit
any of the Leased Facilities to be subject to any Remediation obligations, under Applicable
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Environmental Laws. The Public University shall promptly notify the Authority in writing of
any existing, pending or, to the knowledge of the Public University (afer due inquiry),
threatened investigation or inquiry by any Governmental Authority pursuant to or under any
Applicable Environmental Laws relating to any of the Leased Facilities.

(d) The Public University covenants that it will not install or cause to be installed in,
on or at any of the Leased Facilities any materials containing any Hazardous Substances,
including without limitation any asbestos containing materials. In the event any such materials
are found to be present in, on or at any of the Leased Facilities (to the extent installed therein or
permitted to be installed therein by the Public University), the Public University shall, promptly
upon discovery and at its sole cost and expense, Remediate such materials in accordance with the
requirements of law, including without limitation Applicable Environmental Laws, and shall
have such Remediation performed by licensed and qualified environmental engineering firms,
contractors and consultants.

(e) The Public University has taken all steps necessary (including without limitation
all actions necessary to meet the “all appropriate inquiry” standard set forth in N.J.S.A. 58:10-
23.11g, as amended) to determine, and has determined, that there are no Environmental
Conditions on, at, under or emanating from any of the Leased Facilities except as disclosed in
Schedule 5.11 hereof. The use which the Public University makes and intends to make of the
[ eased Facilities shall not result in the Release of any Hazardous Substance on, at, under or from
any of the Leased Facilities.

(H) The Public University has not received any communication, written or oral, from
any Governmental Authority, including without limitation the NJDEP or the USEPA, concerning
any intentional or unintentional action or omission on the Public University’s part resulting in the
Release of any Hazardous Substances on, at, under or from any of the Leased Facilities, except
as disclosed in Schedule 5.11 hereof.

(g)  None of the Leased Facilities has been used in the past, or is now being used, as a
Major Facility (as such term is defined in N.J.S.A. 58:10-23.11b) and the Public University shall
not use any of the Leased Facilities as a Major Facility in the future without the prior express
written consent of an Authorized Officer of the Authority, which consent may be given or
withheld at the Authority’s sole discretion. If any of the T.eased Facilities is determined to be a
Major Facility in the State, then the Public University shall furnish the NJDEP with all the
information required by N.J.S.A. 58:10-23.11d1 to -23.11d15, and shall duly file with the
Director of the Division of Taxation in the New Jersey Department of the Treasury a tax report
or return, and shall pay all taxes due therewith, in accordance with N.J.S.A. 58:10-23.11h.

(h)  The Public University shall not conduct or cause or permit to be conducted on or
at any of the Leased Facilities any activity, use or operation which constitutes an “Industrial
Establishment” (as such term is defined under ISRA), without the prior express written consent
of an Authorized Officer of the Authority, which consent may be given or withheld at the
Authority’s sole discretion. In the event the provisions of ISRA become applicable to any of the
Leased Facilities subsequent to the date hereof, the Public University shall give prompt written
notice thereof to the Authority and the Public University shall take all requisite action, including
the performance of Remediation, to ensure full compliance with ISRA. The Public University
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shall promptly deliver to the Authority copies of all correspondence, notices, reports, workplans,
laboratory and field data and all other submissions that the Public University generates, or sends
to or receives from the NJDEP, in connection with such ISRA compliance.

(1) No lien has been attached to any revenue or any personal property owned by the
Public University and located in the State, including, without limitation, any of the Leased
Facilities, as a result of (i) the Administrator of the New Jersey Spill Compensation Fund
expending moneys from said fund to pay for Damages and/or Cleanup and Removal Costs; or
(ii) the Administrator of the United States Environmental Protection Agency expending moneys
from the Hazardous Substance Superfund for Damages and/or Response Action Costs. In the
event any such lien has been filed, then the Public University shall, within thirty (30) days from
the date the Public University is given such notice of such lien (or within such shorter period of
time in the event the State or the United States has commenced steps to have any of the Leased
Facilities sold), either: (i) pay the claim and remove the lien from the Leased Facilities; or (ii})
furnish (a) a bond satisfactory to an Authorized Officer of the Authority in the amount of the
claim out of which the lien arises, (b) a cash deposit in the amount of the claim out of which the
lien arises, or (c) other security satisfactory to an Authorized Officer of the Authority in an
amount sufficient to discharge the claim out of which the lien arises.

() During the term of this Agreement, the Public University shall take all steps
necessary to determine whether any Hazardous Substances have been Released on, at, under or
from any of the Leased Facilities and the Public University shall promptly upon discovery
Remediate such Release in accordance with the requirements of Applicable Environmental
Laws. Without in any way limiting the generality of the foregoing, in the event the Public
University performs any Remediation at any of the Leased Facilities pursuant to this Section
5.11, the Public University agrees to:

(1) Perform and cause all consultants and contractors retained by the Public
University to perform all such Remediation in a workmanlike manner and
consistent with all Applicable Environmental Laws;

(i)  Comply with all Applicable Environmental Laws in connection with the
implementation of such Remediation at the Leased Facilities and obtain all
permits, authorizations and consents required under Applicable
Environmental Taws or by any Governmental Authority in order to
implement such Remediation at the Leased Facilities;

(ifi)  Select and propose to the Governmental Authority Remediation that shall
not interfere with the current use of any of the Leased Facilities or the
operations currently conducted by the Public University nor interfere with,
preclude or prevent the future use of any of the Leased Facilities for the
same use or any use similar to the current use of the Leased Facilities.
Without in any way limiting the generality of the foregoing, the Public
University shall not select, propose or use at any of the Leased Facilities
any Engineering Controls or Institutional Controls (as such terms are
defined under N.J.S.A. 58:10B-1 ef seq.), or any remediation standards
applicable to non-residential properties, without the prior written consent
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of an Authorized Officer of the Authority, which consent shall not be
unreasonably withheld;

(iv)  Promptly upon the completion of the Remediation, restore the Leased
Facilities to substantially the same condition they were in prior to the
performance of the Remediation;

(v)  Provide the Authority with copies of all documents that the Public
University (i) submits to any Governmental Authority in connection with
the Leased Facilities at the same time the Public University submits such
documents to the Governmental Authority, and (ii) receives from any
Governmental Authority in connection with the Leased Facilities within
three (3) business days of the Public University’s receipt of same; and

(vi)  Obtain and provide to the Authority a No Further Action Letter/Covenant
Not to Sue issued by the NJDEP pursuant to N.J.S.A. 58:10B-13.1 or, if
the Remediation is under the supervision of a Governmental Authority
other than the NJDEP, obtain a comparable determination from such other
Governmental Authority.

SECTION 5.12 Municipal Property Taxes.

The Public University agrees to pay, or cause to be paid, any and all local municipal
assessments for property taxes, including farmland rollback assessments, directly related to the
Leased Facilities. The Public University, if applicable, shall provide the Authority with copies
of all applications for exemption from municipal property taxes filed with the local municipality.

SECTION 5,13 Compliance with Prevailing Wage Act.

In connection with the Leased Facilities, the Public University hereby acknowledges that
the provisions of N.I.S.A. 18A:72A-5.1t0 5.4 relating to the payment of the prevailing wage rate
determined by the Commissioner of the State Department of Labor and Workforce Development
pursuant to the Prevailing Wage Act (N.J.S.A. 34:11-56.25 et seq.) applies to construction and
rehabilitation taken in connection with Authority financial assistance and the Public University
covenants to comply with such provisions.

SECTION 5.14 P.L. 2005, ¢, 92.

In accordance with P.L. 2005, c. 92, the Public University covenants and agrees that all
services performed under this Agreement shall be performed within the United States of
America.

SECTION 5.15 Consent to Authority’s Use of Photographs and Videos.

The Public University agrees that the Authority may use photographs or videos taken on
the Public University’s campus (whether taken by the Authority or other person) in the
Authority’s newsletters, reports or other publications or materials (including PowerPoint
presentations) in connection with the Authority’s operations.
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ARTICLE VI
CHARACTER OF AGREEMENT

SECTION 6.01 Net Lease.

It is mutually agreed by the parties hereto that this is a net lease and notwithstanding any
Janguage herein to the contrary, it is intended, and the Public University expressly covenants and
agrees, that all rentals and other payments herein required to be made by the Public University to
the Authority shall be net payments to the Authority, meaning that the Authority is not and shall
not be required to expend any money or do any acts or take any steps affecting or with respect to
the maintenance, preservation, repair, restoration, reconstruction, or protection of the Leased
Facilities Site or the Leased Facilities or any part thereof.
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ARTICLE V11

RIGHTS ON DEFAULT
SECTION 7.01 Entry.

The Authority and the Public University agree that, if an Event of Default (as hereinafter
defined) occurs and is continuing, the Authority shall have the right to and may enter the Teased
Facilities without being liable for any prosecution or damages therefor, and may relet the Teased
Facilities for such term of years, which may exceed the term of this Agreement, and receive the
rent therefor, upon such terms as shall be satisfactory to the Authority. Such entry by the
Authority shall not relieve the Public University of its obligations under this Agreement nor
operate to release the Public University from any Basic Lease Payments to be paid or covenants
to be performed under this Agreement during the full term of this Agreement. For the purpose of
reletting, the Authority shall be authorized to make such repairs or alterations in or to the Leased
Facilities as it may deem necessary to place the same in good order and condition. The Public
University shall be liable fo the Authority for the cost of such repairs or alterations and all
expenses of such reletting. If the sum realized or to be realized from the reletting is insufficient
to satisfy the Basic Lease Payments provided in this Agreement, the Authority, at its option, may
require the Public University to pay such deficiency month by month, or may hold the Public
University liable in advance for the entire deficiency to be realized during the term of the
reletting of the Leased Facilities in excess of the Basic Lease Payments reserved in this
Agreement. Notwithstanding such entry by the Authority, the Public University agrees that: (i)
all rights-of-way, easements or other rights in land conveyed or otherwise provided in
accordance with this Agreement shall be continued in full force and effect; and (i) any utility
services shall be furnished by the Public University to the Leased Facilities at the expense of the
Public University. Furthermore, upon such entry by the Authority, any sublease of the Leased
Facilities shall immediately terminate and be of no further force and effect.

Upon entering the Leased Facilities, the Authority shall as soon as practicable, inspect the
TLeased Facilities and make inventories of all fixtures, furniture, equipment and effects in the
Leased Facilities. The Public University shall pay to the Authority upon receipt of the properly
executed vouchers therefor all sums owing to the Authority by the Public University in
connection therewith.

If entry upon the Leased Facilities (or any portion thereof) is permitted under this Section
7.01, the Authority may enter upon the Leased Facilities or any portion thereof.

For purposes of this Agreement, an Event of Default shall exist if a “Lease Default
Event” shall exist hereunder. The following are Lease Default Events:

(a) Upon failure by the Public University to pay in full any Lease Payments required
hereunder, whether at maturity, upon a date fixed for prepayment, by declaration, upon
termination of the Swap Agreement, if any, or otherwise pursuant to the terms hereof or thereof;,
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(b) If any material representation or warranty made by the Public University herein or
made by the Public University in any document, instrument or Certificate furnished to the
Trustee or the Authority in connection with the issuance of the Bonds shall at any time prove to
have been incorrect in any respect as of the time made;

(c) If the Public University shall fail to observe or perform any other covenant,
condition, agreement or provision in this Agreement on its part to be observed or performed, or
shall breach any warranty herein contained, for a period of sixty (60) days after written notice,
specifying such failure or breach and requesting that it be remedied, has been given to the Public
University by the Authority or the Trustee; except that, if such failure or breach can be remedied
but not within such sixty-day period and if the Public University has taken all action reasonably
possible to remedy such failure or breach within such sixty-day period, such failure or breach
shall not become a Lease Default Event for so long as the Public University shall diligently
proceed to remedy such failure or breach in accordance with and subject to any directions or
limitations of time established by the Trustee; or

(d)  Any Event of Default as defined in and under the Indenture.
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ARTICLE VIIL

INSPECTIONS
SECTION 8.01 Authority’s Right to Inspect.

The Public University covenants and agrees to permit the Authority and the authorized
agents and representatives of the Authority to enter the Leased Facilities at all times during
business hours for the purpose of inspecting the same.

SECTION 8.02 Annual Inspection.

The Public University covenants and agrees that at its own expense it will upon the
request from time to time of the Authority, and at least annually, cause an inspection of the
Leased Facilities to be made by a professional engineer or architectural firm employed by the
Public University or by the officer or employee of the Public University in charge of the grounds
and plant of the Public University and that it will file with the Authority such inspection report
upon completion. Said report shall set forth in its findings whether the Leased Facilities has
been maintained in good repair, working order and condition as well as any recommendations as
to the proper maintenance and repair of the Leased Facilities and the estimate of money
necessary for such purpose.
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ARTICLE IX

INTEREST IN THE PROJECT
SECTION 9.01 No Merger.

Tt is mutually agreed by the parties hereto that so long as any of the Bonds issued by the
Authority for the purpose of providing moneys to pay the cost of the Project are Outstanding and
unpaid, or any Swap Payment Obligations or Swap Termination Payments are unpaid, without
provision for such payment duly provided for, the leasehold interest and estate created by this
Agreement shall not be merged or deemed to be merged with any reversionary interest and estate
of the Public University, if any, in the Leased Facilities.

SECTION 9.02 Conveyance Requirement,

When the term of this Agreement has expired and the Authority has certified that all of
the Outstanding Bonds have been paid or provision for payment duly made, and the Trustec has
certified to the Authority that all of the Outstanding Bonds, including the principal, redemption
premium, if any, and interest, all Swap Payment Obligations, if any, Swap Termination
Payments, if any, and all other obligations incurred by the Authority in connection with the
Project have been paid, or that sufficient funds for such payment in full are held in trust by the
Trustee, an Authorized Officer of the Authority shall transfer all its rights, title and interest in
and 1o the Leased Facilities to the appropriate State entity by deed or deeds in form satisfactory
to an Authorized Officer of the Authority.

33-




ARTICLE X
ASSIGNMENTS

SECTION 10.01 Assignments.

Except as permitted by Section 5.01 above, the Public University shall not assign this
Agreement or any interest therein or sublet the Leased Facilities Site or any part thereof without
the prior consent of the Authority; provided, however, that nothing in this Article X shall
prohibit the licensing, to students of the Public University or other use of the Leased Facilities, or
any part thereof, so long as the Public University does not grant an interest in or over the Leased
Facilities Site without the consent of the Authority.
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ARTICLE X1

REPRESENTATIONS
SECTION 11.01 Condition of Premises.

The Public University shall fully familiarize itself with the physical condition of the
Leased Facilities and the improvements, fixtures and equipment constituting part thereof. The
Authority makes no representations whatsoever in connection with the condition of the Leased
Facilities or the improvements, fixtures or equipment constituting part thereof, and the Authority
shall not be liable for any latent or patent defects therein.

SECTION 11.02 Limitation of Liability

The Public University covenants that all actions heretofore taken by the Public University
in connection with the Leased Facilities and the Project Facilities, including the making of
contracts, and all actions hereafter taken by the Authority in connection with the Leased
Facilities and the Project Facilities upon the recommendation or request of any Authorized
Officer of the Public University have been and will be in full compliance with the Indenture, the
Resolution, this Agreement and with all pertinent laws applicable to the Public University or the
Authority. The Public University acknowledges that any review of any such actions heretofore
or hereafter taken by the Authority’s staff or counsel has been or will be solely for the protection
of the Authority to carry out the Project and shall not estop the Authority from enforcing the
foregoing covenant.

The ownership of the Leased Facilities shall not impose any other liability on the
Authority, whether contractual or otherwise. Neither the carrying out of the Project nor the
ownership of the Leased Facilities by the Authority shall impose any liability on the members,
officers, employees, consultants or agents of the Authority. The Public University agrees to
indemnify the Authority and all such other parties and save them harmless against any liability
intended to be precluded herein.

Tn the exercise of the powers of the Authority and the Trustee by their members, officers,
employees, consultants and agents (other than the Public University) under the Indenture, the
Resolution, the Financing Documents and this Agreement, including (without limiting the
foregoing) the carrying out of the Project, the application of moneys, the investment of funds and
reletting the Leased Facilities in the event of default by the Public University, the Authority, the
Trustee and their members, officers, employees, consultants and agents shall not be accountable
to the Public University for any action taken or omitted by it or them in good faith and believed
by it or them to be authorized or within the discretion or rights or powers conferred. The
Authority and the Trustee and all such other parties shall be protected in its or their acting upon
any paper or document believed by it or them to be genuine, and it or they may conclusively rely
upon the advice of counsel and may (but need not) require further evidence of any fact or matter
before taking any action.
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Pursuant to N.J.S.4. 18A:72A-6, all payment obligations of the Authority whatsoever
arising under the Financing Documents shall constitute special and limited obligations of the
Authotity payable solely from amounts, if any, paid by the Public University pursuant to this
Agreement or otherwise available for such purpose under the Indenture and Resolution.

SECTION 11.03 Covenant as to Arbitrage.

The Authority and the Public University hereby covenant that they will make no use of
the proceeds of the Bonds which would cause the Bonds to be “arbitrage bonds” within the
meaning of Section 148 of the Internal Revenue Code of 1986, as amended (the “Code”™),
Treasury Regulations Sections 1.148-0 through 1.148-11 and 1.149(d)-1, and all other applicable
regulations of the Internal Revenue Service. '

SECTION 11.04 Tax Covenants.

(i) The Authority and the Public University covenant that they will take no action
which would cause the Bonds to be “private activity bonds™ within the meaning of Section 141
of the Code. Accordingly, not more than ten percent (10%) of the proceeds of the Bonds will be
used directly or indirectly in any trade or business carried on by any person other than a state or
local governmental unit or instrumentality thereof (within the meaning of Section 141 of the
Code). Not more than five percent (5%) of the proceeds of the Bonds will be used directly or
indirectly in any trade or business carried on by any person other than a state or local
governmental unit or instrumentality thereof (within the meaning of Section 141 of the Code) for
any use unrelated to any governmental use of such proceeds or used or to be used in any
“disproportionate related business use” (as defined in Section 141 of the Code). Not more than
the lesser of five percent (5%) of the proceeds of the Bonds or $5,000,000 of the Bonds will be
used directly or indirectly to make or finance loans to any person other than a state or local
governmental unit or instrumentality thereof (within the meaning of Section 141 of the Code).
Not more than ten percent (10%) of the proceeds of the Bonds will be (i) secured directly or
indirectly by any interest in property used or to be used for a private business use (within the
meaning of Section 141(b) of the Code) or by payments in respect of such property, or (ii)
derived directly or indirectly from payments (whether or not to the Authority) in respect of
property, or borrowed money, used or to be used for a private business use.

(b) The Public University covenants to create and maintain records which, in the
judgment of the Authority, are sufficient to determine the compliance of the Bonds with the
requirements of Section 141 of the Code, including but not limited to (i) the allocation and use of
the proceeds of the Bonds and (ii) the ownership and use of all the property financed with
proceeds of the Bonds, as such records are further described in the Tax Agreement. The
Authority covenants to create and retain records with respect to: (x) all investments made with
Gross Proceeds of the Bonds (including without limitation records required under Treasury
Regulations Section 1.148-5(d)6)); (y) all information necessary to compute the Yield on the
Bonds, including the information necessary to establish the existence of any qualified guarantee
or qualified hedge (within the meaning of Treasury Regulations Section 1.148-4(f) and (h)) with
respect to the Bonds, the amount and date of payments for a qualified guarantee or qualified
hedge with respect to the Bonds, and the issue price of the Bonds; and (7) all information
necessary to establish any exception to arbitrage rebate (within the meaning of Treasury
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Regulations Section 1.148-7) has been met with respect to proceeds of the Bonds, as such
records are further described in the Authority’s Certificate as to Arbitrage with respect to the
Bonds. The Authority and the Public University covenant to retain all such records until three
years after the last scheduled maturity date of the Bonds, or in the event the Bonds are retired
early, three years after the final retirement of the Bonds.

(c) The Authority and the Public University covenant that they will take no action
which would cause the Bonds to be federally guaranteed (within the meaning of Section 149(b)
of the Code).

(d)  The Authority and the Public University covenant to comply with the provisions
of the Code applicable to the Bonds and covenant that they will not take any action or fail to take
any action which would cause the interest on the Bonds to lose the exclusion from gross income
for purposes of federal income taxation under Section 103 of the Code.

(e) The Public University acknowledges and agrees that the Authority has adopted
written Post-Issuance Compliance Procedures intended to meet the guidelines set forth in
Internal Revenue Manual Section 7.2.3.4.4 (the “Authority Written Procedures™). The Public
University represents that it has adopted written Post-Issuance Compliance Procedures intended
to meet the guidelines set forth in Internal Revenue Manual Section 7.2.3.4.4 (the “University
Written Procedures” and, together with the Authority Written Procedures, the “Written
Procedures”). The Public University agrees to comply with the Written Procedures and at least
once a year review the use of the Bonds and any other outstanding bonds of the Authority that
have financed facilities for the Public University (fogether with the Bonds, the “Authority’s
Bonds™) in order to determine whether such bonds meet all federal tax law conditions applicable
to such bonds and certify its findings in writing to the Authority. In addition, the Public
University shall, with respect to any of the Authority’s Bonds, provide prompt written notice to
the Authority of any of the acts or events listed on Exhibit D that may jeopardize the tax exempt
status of the Bonds, attached hereto and made a part hereof (a “Special Notice Event”). The
Public University will use its best efforts to provide advance notice, but will in any event provide
notice no later than thirty (30) days after the occurrence of such Special Notice Event, whether
the Public University is on notice of such Special Notice Event by its diligence or internal
procedures or its own filing of any statement, tax schedule, return or document with the Internal
Revenue Service which discloses that a Special Notice Event shall have occurred, by its receipt
of any oral or written advice from the Internal Revenue Service that a Special Notice Event shall
have occurred, or otherwise. The Public' University agrees that, in consultation with the
Authority, at the expense of the Public University, it shall take such actions, if any, as may be
necessary or appropriate to remediate such Special Notice Event, including without limitation
such actions required under Section 1.141-12 of the Treasury Regulations or a closing agreement
with the Internal Revenue Service and provide to the Authority an Opinion of Bond Counsel
outlining the plan of remediation and whether or not the tax exempt status of the Bonds will be
preserved. In the event the Authority becomes aware of a Special Notice Event, the Authority
shall have the right, upon prior written notice to the Public University, to conduct its own
investigation and at the sole cost of expense of the Public University, retain Bond Counsel to
determine any and all actions required to remediate such Special Notice Event.

-37-




SECTION 11.05 Rebate Requirement.

(a) The Authority and the Public University covenant and agree that no Prohibited
Investments or Dispositions (as described in the Tax Agreement) will be made with respect to
Gross Proceeds of the Bonds and that the Authority shall calculate or cause to be calculated the
Rebate Amount at the times and in the manner set forth in the Tax Agreement and shall pay or
direct in writing the Trustee to pay (but only from amounts received from the Public University
under this Agreement) the Rebatable Arbitrage from the Rebate Account to the United States, in
the percentage, at the times and in the manner set forth in the Tax Agreement.

(b)  Notwithstanding any other provision of this Agreement, to the extent that funds
and accounts held by the Trustee are less than the amount required to be caused to be deposited
by the Authority in the Rebate Fund for the Bonds, the Public University will pay to the
Authority the amount equal to the Rebate Amount.

SECTION 11.06 Agreement Not to Purchase Bonds.

The Public University agrees that neither it nor any person related to it, within the
meaning of Treasury Regulations Section 1.150-1(b), pursuant to an arrangemertt, formal or
informal, shall purchase the Bonds in an amount related to the amount of the payments to be
made pursuant to this Agreement.

SECTION 11.07 Right to Obtain Bond Counsel Opinion.

The Authority and the Public University shall not be required to comply with any one or
more requirements of Sections 11.04, 11.05 and 11.06 hereof to the extent that an Opinion of
Bond Counsel, reasonably acceptable to the Authority, is obtained to the effect that failure to
comply with such requirements or compliance with other requirements in lieu of Sections 11.04,
11.05 and 11.06 hereof will not impair the exclusion from gross income of interest on the Bonds
for purposes of federal income taxation under Section 103 of the Code.

SECTION 11.08 Continuing Disclosure.

The Public University hereby covenants and agrees that it will comply with and carry out
all of the provisions of the Continuing Disclosure Agreement. Notwithstanding Article VII or
any other provision of this Agreement, failure of the Public University to comply with or
perform its obligations under this Section 11.08 or under the Continuing Disclosure Agreement
shall not be considered an Event of Default hereunder; however, the Authority may take such
actions as may be necessary or desirable, including seeking specific performance by court order,
to cause the Public University to comply with its obligations under this Section 11.08 or under
the Continuing Disclosure Agreement.

SECTION 11.09 Review and Execution of Financing Documents.

The Public University hereby represents and warrants to the Authority, and the Swap
Provider, if any, that the Public University has reviewed and has a full understanding of all the
terms, conditions and risks (economic and otherwise) of each of the Financing Documents, that it
is capable of assuming and willing to assume (financially and otherwise) all such risks, that it has
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consulted with its own legal and financial advisors (to the extent it has deemed necessary) and is
not relying upon any advice, counsel or representations (whether written or oral) of the
Authority, the Authority’s legal and financial advisors, or the Swap Provider, if any, and that it
has made its own investment, hedging and trading decisions (including decisions relating to the
suitability of each of the Financing Documents) based upon its own judgment and upon any
advice from its own legal and financial advisors as it has deemed necessary. Notwithstanding
the foregoing, the Authority acknowledges that the New Jersey Office of the Attorney General
has provided legal counsel to both the Authority and the Public University. The Public
University hereby acknowledges that the Authority is entering into the Financing Documents at
the request of, and as an accommodation to, the Public University, and that the terms of the
Financing Documents have been negotiated by, and are acceptable to, the Public University.

SECTION 11.10 Additional Representations and Warranties.

The Public University hereby makes the following representations and warranties to the
Authority as of the Closing Date:

(@)  Revised Article 9. The Public University covenants and agrees to cooperate with
the Authority in complying with the provisions of revised Atticle 9 of the Uniform Commercial
Code enacted by the New Jersey Legislature or by any other jurisdiction whose laws govern the
perfection and enforceability of any security for the Bonds to the extent that the Authority
determines that compliance therewith is required.

(b)  Financial Statements. The audited financial statements of the Public University
for the most recent fiscal year, including its balance sheets as of such date, correctly and fairly
present, in all material respects, the financial condition of the Public University as of said dates
and the results of the operations of the Public University for such period, and have been prepared
in accordance with generally accepted accounting principles consistently applied except as stated
in the notes thereto; and there has been no material adverse change in the condition, financial or
otherwise, of the Public University since the date of such financial statements, from that set forth
in said financial statements as of, and for the period ended on that date.

(¢)  Existence and Standing. The Public University is a public institution for higher
education existing under the laws of the State, and has the necessary power and authority to
execute and deliver this Agreement and any other Financing Documents to which the Public
University is a party, and to perform its obligations hereunder and thereunder.

(d)  Authorization and Validity. The execution and delivery by the Public University
of this Agreement and any other Financing Documents to which the Public University is a party
have been duly authorized by proper proceedings of the Public University, and no further
approval, authorization or consents are required by law or otherwise. This Agreement and the
other Financing Documents to which the Public University is a party, constitute the legal, valid
and binding obligations of the Public University enforceable in accordance with their respective
terms, except as future enforceability may be limited by bankruptcy, insolvency, or similar laws
affecting the rights of creditors, and by general equitable principles.
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(e) Compliance with Laws and Contracts. Neither the execution and delivery by the
Public University of this Agreement and any other Financing Documents to which the Public
University is a party, nor the consummation of the transactions herein and therein contemplated,
nor compliance with the provisions hereof or thereof will violate any law, rule, regulation, order,
writ, judgment, injunction, decree or award binding on the Public University, the Public
University’s organizational documents or the provisions of any indenture, instrument or
agreement to which the Public University is a party or is subject, or by which it or its property is
bound, or conflict with or constitute a default under or result in the creation or imposition of any
lien pursuant to the terms of any such indenture, instrument or agreement.

63 Litigation. There is no action, suit, proceeding, inquiry or investigation at law or
in equity or before or by any court, public board or body pending or, to the knowledge of the
Public University, threatened against or affecting the Public University wherein an unfavorable
decision, ruling or finding would materially adversely affect (i) the transactions contemplated by
or the validity of this Agreement or any other Financing Documents to which the Public
University is a party, (ii) the tax exempt status of the Public University or of the interest on the
Bonds, or (iii) the Public University’s property, assets, operations or conditions, financial or
otherwise, or its ability to perform its obligations hereunder or under such other Financing
Documents; or (iv) which in any way contests the existence, organization or powers of the Public
University the titles of the officers of the Public University to their respective offices, except as
disclosed in the Official Statement relating to the Bonds.

(g) Swap Agreements. To the extent that the obligations of the Public University
hereunder relate to a Swap Agreement, the Public University represents that the Authority will
be entering into such Swap Agreement on behalf of the Public University to assist it in managing
its borrowings or investments, and not for purposes of speculation. The Public University agrees
to cooperate with the Authority in order to permit the Authority to comply with the Swap
Agreement and agrees that in addition to its payment obligations hereunder, the Public
University will provide the Authority (or the Swap Provider, if directed by an Authorized Officer
of the Authority) any information about the Public University which is required to be provided,
including, without limitation, audited or unaudited financial statements of the Public University
at the times such information is required and to confirm that the representations of the Public
University made herein are true and correct at such future times as are necessary to permit the
Authority to comply with the Swap Agreement. The Public University acknowledges that the
Authority may make representations, warranties and agreements in the Swap Agreement in
reliance on the representations, warranties and agreements provided by the Public University
herein and expressly authorizes the Authority to rely on such agreements, warranties and
representations of the Public University in so doing. The Public University agrees that if a Swap
Agreement is terminated and/or any Swap Agreement is entered into with respect to the Bonds,
that it will amend this Agreement as may be necessary to reflect such Swap Agreement and to
make such other amendments as are necessary to implement such Swap Agreement.
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SECTION 11.11 Additional Covenants.

During the term of this Agreement, and until the Public University has paid in full all of
its obligations hereunder, the Public University hereby covenants and agrees as follows:

(a) Existence. The Public University shall maintain its existence as a public
institution of higher education formed under the laws of the State of New Jersey, and shall not
merge, consolidate, liquidate or sell substantially all of its assets.

') Compliance With Laws. The Public University shall comply with all laws, rules
and regulations, and with all final orders, writs, judgments, injunctions, decrees or awards to
which it may be subject and which are material to the Bonds, this Agreement or any other
Financing Documents to which the Public University is a party, or the operations, affairs,
properties, condition (financial or otherwise) or prospects of the Public University; provided,
however, that the Public University may contest the validity or application thereof and appeal or
otherwise seek relief therefrom, and exercise any and all of the rights and remedies which. it may
have with regard thereto, so long as such acts do not affect the Public University’s power and
authority to execute and deliver this Agreement and such other Financing Documents, and to
perform its obligations and pay all amounts payable by it hereunder and thereunder.

(c) Maintain Existence of Authority “Project”. The Public University shall operate
and use or cause the Project Facilities and the Leased Facilities and each portion thereof to be
operated and used as educational facilities constituting an authorized “Project” under the Act.

(d)  Indemnification. The Public University shall indemnify the Authority as follows:

(1) The Public University shall protect, exonerate, defend, indemnify and save
the Authority and its members, directors, officers, employees, agents,
consultants and attorneys (collectively, the “Tndemnified Parties”)
harmless from and against any and all losses, including, but not limited to
personal injury, death, loss or damage to property suffered or incurred by
any person, entity, firm or corporation arising out of or attributable to the
financing of the Project, the use, operation or maintenance of the Project
Facilities, T.eased Facilities and/or the Project, arising from the use or
occupancy of the Project Facilities, Teased Facilities and the Project by
the Public University, its agents, contractors, servants, employees,
licensees, invitees or sublessees, if any; and from and against any and all
losses incurred in or about the defense of any such claims, actions or
proceedings brought thereon.

(i)  The Public University’s obligations hereunder shall survive the payment
of the sums due hereunder and the expiration of the ferm of this
Agreement. In addition, the Public University shall release the
Indemnified Parties from, agrees that the Indemnified Parties shall not be
liable for, and agrees to hold the Indemnified Parties harmless against any
losses because of any action taken by an Indemnified Party in good faith

-41-




with respect to this Agreement, the Project, the Icased Facilities and the
Project Facilities.

@ii)  The Indemnified Parties, respectively, will give prompt written notice to
the Public University of any claim asserted against it or them, as the case
may be, which claim, if sustained, may result in liability on the part of an
Indemnified Party which is indemnified hereunder; provided, however,
that the failure on the part of the Indemnified Party to give such notice
shall not relieve the Public University from its obligation under this
Section. Upon receipt of such notification, the Public University shall
assume the defense thereof, with full power to litigate, compromise or
settle the same in its sole discretion, but with the Indemnified Party’s
consent, all without cost to the Indemnified Parties, including any costs
incurred by any Indemnified Party prior to such notification. Any
Indemnified Party shall have the right to employ scparate counsel in any
such claim and to participate in the defense thereof.

(iv)  The Authority shall be protected in its acting upon any paper or documents
believed by it to be genuine, and it may conclusively rely upon the advice
of counsel and may (but need not) require further evidence of any fact or
matter before taking any action.

SECTION 11.12 Reports and Records Furnished by Public University. The
Public University shall, if and when reasonably requested by the Authority, provide the
following reports and records to the Trustee and the Authority concerning the Project Facilities
and the condition of the Public University:

(a) The Public University shall deliver to the Authority any records required by
Section 11.04(b) of this Agreement and the Tax Agreement. The Public University also shall
furnish annually to the Authority a certification to the effect that the Public University has
retained such records. The Public University will retain all such records until three years after
the last scheduled maturity date of the Bonds, or in the event the Bonds are retired early, three
years after the final retirement of the Bonds.

(b)  The Public University acknowledges that the Authority shall have the right at any
time, and in the sole and absolute discretion of the Authority, to redetermine the particular
records required under Section 11.04(b) of this Agreement. The Public University also
acknowledges that if, in the judgment of the Authority, the records retained by the Public
University are insufficient, the Authority shall have the right to obtain from the Public University
all information necessary to construct the records necessary to demonstrate compliance with
Sections 141 of the Code. Additionally, the Authority may, with reasonable cause, retain
counsel to construct or review such records. The Public University hereby agrees to be bound by
any such records or review, absent manifest error, and to pay the reasonable expenses of the
Authority and the reasonable fees and expenses of counsel retained by the Authority as
Additional Iease Payments.
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ARTICLE XII

MISCELLANEOUS
SECTION 12.01 Severability.

In case any one or more of the provisions of this Agreement shall for any reason be held
to be illegal or invalid, such illegality or invalidity shall not affect any other provision of this
Agreement, but this Agreement shall be construed and enforced as if such illegal or invalid
provision had not been contained therein.

SECTION 12.02 Paragraph Headings.

The paragraph headings contained herein are for convenience and reference and are not
intended to define or limit the scope of any provision of this Agreement.

SECTION 12.03 Notices.

All notices required to be given or authorized to be given by either party pursuant to this
Agreement shall be in writing and shall be sent by registered or certified mail to the main office
of the other party. All notices required to be given or authorized to be given to the Trustee by
either party pursuant to this Agreement shall be in writing and shall be sent by registered or
certified mail to the Principal Office of the Trustee at the address of such Principal Office.

SECTION 12.04 Rights Cumulative.

All rights and remedies herein given or granted to the Authority are cumulative,
nonexchusive and in addition to any and all rights and remedies that the Authority may have or
be given by reason of any law, statute, ordinance or otherwise.

SECTION 12.05 Amendments or Modification.

This Agreement shall not be amended or modified in any manner without the written
consent of the Authority and the Public University and in accordance with the provisions of the
Indenture.

SECTION 12.06 Resolution and Indenture Controlling.

In the event any provisions of this Agreement shall be incompatible with the Resolution
or the Indenture, the provisions of said Resolution and the Indenture shall be controlling.

SECTION 12.07 Swap Provider as Beneficiary.

To the extent this Agreement confers upon or gives or grants to a Swap Provider, if any,
right, remedy or claim under or by reason of this Agreement, the Swap Provider, if any, is hereby
explicitly recognized as being a third-party beneficiary hereunder, and may enforce any such
right, remedy or claim conferred, given or granted to it hereunder.
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SECTION 12.08 Counterparts.

This Agreement may be executed in any number of counterparts, each of which shall be
an original and all of which shall constitute but one and the same instrument.

SECTION 12.09 Governing Law,

This Agreement shall be governed exclusively by and construed in accordance with the
laws of the State of New Jersey without regard to conflict of law principles.
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IN WITNESS WHEREOQF, the New Jersey Educational Facilities Authority has caused
these presents to be executed by its Executive Director and the Public University has caused
these presents to be executed by the Chair of the Public University, all as of the day and year first

hereinabove set forth.

Attest:

Steven P. Nelson
Assistant Secretary

Attest:

Stephen O. Bolyai
Qenior Vice President for Administration
and Finance

NEW JERSEY EDUCATIONAL
FACILITIES AUTHORITY

By:

Jeremy A. Spector
Executive Director

THE WILLIAM PATERSON UNIVERSITY
OF NEW JERSEY

By:

Frederick L. Gruel
Chair




STATE OF NEW JERSEY
SS.

COUNTY OF PASSAIC

R

Personally came before me on September ___, 2017, Frederick L. Gruel, the Chair of the
Board of Trustees of The William Paterson University of New Jersey, to me known to be the
person who executed the foregoing instrument and acknowledged that he or she executed the
foregoing instrument as such officer as the act and deed of said The William Paterson University
of New Jersey by its authority.

Notary Public




STATE OF NEW JERSEY
SS.

COUNTY OF MIDDLESEX

BE IT REMEMBERED that on September ___, 2017 before me the subscriber, a Notary
Public of the State of New Jersey, personally appeared Jeremy A. Spector, who being by me duly
sworn according to law on his oath, says that he is the Executive Director of the NEW JERSEY
EDUCATIONAL FACILITIES AUTHORITY, the Authority named in the within instrument;
and that this person thereupon acknowledged that the instrument signed and delivered by said
Executive Director, as and for his voluntary act and deed and as and for the voluntary act and
deed of said Authority.

Notary Public




EXHIBIT A

PROPERTY DESCRIPTION OF THE LEASED FACILITIES SITE




EXHIBIT B

DESCRIPTION OF THE PROJECT FACTLITIES

The Series 2017 B Project consists of the construction and equipping of a new 288-bed
residence hall with 4-bed, shared bathroom suites located next to the High Mountain East
residence hall and across from the Century Hall residence hall, including site improvements and
other costs related thereto.

Utilities will be extended along Mills Drive to the project site, which will be cleared and
graded for the construction of a five-story, +/- 89,375 sf building. Amenity spaces will be
distributed throughout the building with small lounge spaces, study rooms and support spaces
located on each floor. On the main entry level other program spaces for use of building residents
will consist of a laundry room, mail room and full kitchen for student use. Additionally, there
will be a large multifunction room and accessory seminar room, both available for use by all
students, located directly off the main lobby and connected to a large exterior plaza.




EXHIBIT €

Schedule of Basic L.ease Payments

(Included for Informational Purposes Only)




EXHIBIT D

SPECIAL NOTICE EVENTS

The following events shall be considered Special Notice Events:

i. Private business use of the Bond Financed Property -- if any portion of the
financed and/or refinanced projects will be used by anyone other than a State or local
governmental unit or members of the general public who are not using the property in the
conduct of a trade or business (e.g., use by a person as an owner, lessee, purchaser of the output
of facilities under a “take and pay” or “take or pay” contract, purchaser or licensee of research, a
manager or independent contractor under certain management or professional service contracts
or any other arrangement that conveys special legal entitlements, including an arrangement that
conveys priority rights to the use ot capacity of the financed property, for beneficial use of the
property financed with proceeds of tax-exempt debt or an arrangement that conveys a special
economic benefit). Use of bond financed facilities by the federal government or a 501(c)(3)
corporation, or with respect to solar facilities, or a cell tower by a private enlity are considered
private business use;

2. Private Loans of Bond Proceeds — if any portion of the proceeds of the Bonds
(including any investment earnings thereon) are to be loaned by the Public University;

3. Naming rights agreements for the Bond Financed Property ~- if any portion of
the financed and/or refinanced projects will become subject to a naming rights agreement, other
than a “brass plaque” dedication;

4. Research using the Bond Financed Property -- if any portion of the financed
and/or refinanced projects has been or will be used for the conduct of research under the
sponsorship, or for the benefit of, any entity other than a State or local governmental unit, other
than a qualified research contract described in Rev. Proc. 2007-47;

5. Management agreement or service agreement - if any portion of the financed
and/or refinanced projects is to be used under a management contract (e.g., food service,
bookstore, or parking management) or service contract, other than (i) a contract for services that
are solely incidental to the primary function of the financed and/or refinanced projects, such as
janitorial services or office equipment repair, or (ii) a qualified management contract described
in Rev. Proc. 2017-13 (and to the extent provided in Rev. Proc. 2017-13, Rev. Proc. 97-13, as
amended and supplemented) (Note: a contract that results in the payment of a concession or
similar fee to the Public University is not a qualified contract);

6. Joint Ventures -- if any portion of the financed and/or refinanced projects will be
or has been used in any joint venture arrangement with any person other than a State or local
governmental unit;

7. Sinking fund or pledge fund -- if the Public University, or any organization
related to the Public University, identifies funds which are expected to be used to pay debt




service on the Bonds or secure the payment of debt service on the Bonds, other than those funds
or accounts described in the bond documents for the Bonds; or

8. Unexpected Payments or Proceeds -- if the Public University receives funds
related to the Bond financed and/or refinanced property or the Bonds, icluding without
limitation, charitable gifts, insurance payments and settlements of litigation or other disputes.




Schedule 5.11
The following items are disclosed pursuant to Section 5.1 1(c), 5.11(e) and 5.11(f) hereof:

None.




CONTINUING DISCLOSURE AGREEMENT

BY AND BETWEEN

THE WILLIAM PATERSON UNIVERSITY OF NEW JERSEY

AND

U.S. BANK NATIONAL ASSOCIATION,
AS DISSEMINATION AGENT

Dated as of September 1, 2017




CONTINUING DISCLOSURE AGREEMENT

THIS CONTINUING DISCLOSURE AGREEMENT (this “Agreement”), made and
entered into as of September 1, 2017 by and between THE WILLIAM PATERSON
UNIVERSITY OF NEW JERSEY, a public institution of higher education located in the State
of New Jersey (the “University””), and U.S. BANK NATIONAL ASSOCTATION, a national
barking association organized and existing under the laws of the United States of America with
fiduciary and trust powers in the State of New Jersey (the “Dissemination Agent” or “Trustee™).

WITNESSETH:

WHEREAS, on the date hereof the New Jersey Educational Facilities Authority, a body
corporate and politic with corporate succession, constituting a political subdivision organized
and existing under and by virtue of the laws of the State of New Jersey (the “Authority”) is
issuing its Revenue Bonds, The William Paterson University of New Jersey Issue, Series 2017 B,
dated September __, 2017, in the aggregate principal amount of $ (the “Bonds™); and

WHEREAS, the Bonds are being issued pursuant to the Authority’s Bond Resolution
adopted on July 25, 2017 (the “Resolution”), and a Trust Indenture dated as of September I,
2017 (the “Trust Indenture™) by and between the Authority and the Trustee; and

WHEREAS, the University and the Authority have entered into a Lease and Agreement
dated as of September 1, 2017 with respect to certain educational facilities financed with
proceeds of the Bonds (the “Lease and Agreement”), whereby the Authority has leased such
educational facilities to the University and the University has agreed to make lease payments to
the Authority; and

WHEREAS, the Trustee has duly accepted the trusts imposed upon it by the Trust
Indenture as Trustee for the Holders (as defined herein) from time to time of the Bonds; and

WHEREAS, the Securities and Exchange Commission (the “SEC™) pursuant to the
Securities Exchange Act of 1934, as amended and supplemented (codified as of the date hereof
at 15 U.S.C. 77 et seq.) (the “Securities Exchange Act™), has adopted amendments effective July
3, 1995 to its Rule 15¢2-12 (codified at 17 C.F.R. §240.15¢2-12) (“Rule 15¢2-12”) that generally
prohibit a broker, dealer or municipal securities dealer from purchasing or selling municipal
securities, such as the Bonds, unless such broker, dealer or municipal securities dealer has
reasonably determined that an issuer of municipal securities or an obligated person has
undertaken in a written agreement or contract for the benefit of holders of such securities to
provide certain annual financial information and operating data, notices of the occurrence of
certain material events and notices of the failure to make a submission required by a continuing
disclosure agreement to various information repositories; and




WIHEREAS, the Authority and the University have determined that the University is an
“obligated person” with respect to the Bonds within the meaning of Rule 15¢2-12 and, in order
to enable a “participating underwriter” within the meaning of Rule 15¢2-12 to purchase the
Bonds, is therefore required to cause the delivery of the information described in this Agreement
to the municipal securities marketplace for the period of time specified in this Agreement; and

WHEREAS, the SEC has adopted amendments, effective July 1, 2009, to Rule 15¢2-12
requiring that the annual financial information and operating data, notices of the occurrence of
certain material events and notices of the failure to make a submission required by a continuing
disclosure agreement be provided to the Municipal Securities Rulemaking Board (the “MSRB”)
and not to the various information repositories, and requiring that such information be provided
in an electronic format and accompanied by identifying information as prescribed by the MSRB;
and

WHEREAS, the SEC has adopted amendments, effective December 1, 2010, to Rule
15¢2-12 revising the events notice of the occurrence of which must be provided to the MSRB
and revising the time for the filing of notices of the occurrence of these events; and

WHEREAS, on August , 2017, the Authority and the Public University entered into a
Contract of Purchase with Citigroup Global Markets Inc., on behalf of itself and each of the
original underwriters of the Bonds (each, a “Participating Underwriter”), for the purchase of the
Bonds; and

WHEREAS, the execution and delivery of this Agreement have been duly authorized by
the University and the Dissemination Agent, respectively, and all conditions, acts and things
necessary and required to exist, to have happened or to have been performed precedent to and in
the execution and delivery of this Agreement, do exist, have happened and have been performed
in regular form, time and manner; and

WHEREAS, the Dissemination Agent and the University are entering into this
Agreement for the benefit of the Holders of the Bonds.

NOW, THEREFORE, for and in consideration of the promises and of the mutual
representations, covenants and agreements herein set forth, the University and the Dissemination
Agent, each binding itself, its successors and assigns, do mutually promise, covenant and agree
as follows:




ARTICLE 1
DEFINITIONS

Section 1.1.  Terms Defined in Recitals. All capitalized terms in the preambles hereof
shall have the meanings set forth therein for all purposes of this Agreement.

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

“Annual Report” means Financial Statements and Operating Data provided at least
annually.

“Bondholder” or “Iolder” or any similar term, when used with reference to a Bond or
Bonds, means any person who shall be the registered owner of any Outstanding Bond, including
holders of beneficial interests in the Bonds.

“Business Day” means any day other than (a) a Saturday or Sunday, (b) a day on which
commercial banks in New York, New York, the State or in the city or cities in which the
designated corporate trust office of the Dissemination Agent is located are authorized or required
by law to close or (¢) a day on which the New York Stock Exchange is closed.

“Disclosure Event” means any event described in Subsection 2.1(d) of this Agreement.

“Disclosure Event Notice” means the notice to the MSRB, as provided in Subsection 5(a)
of this Agreement.

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

“EMMA” means the MSRB’s Electronic Municipal Markets Access System.

“Final Official Statement” means the final Official Statement of the Authority dated
August __, 2017, pertaining to the Bonds.

“Financial Statements” means the basic financial statements of the University (including
its component units, if any) for each Fiscal Year and includes statements of net assets, statements
of revenues, expenses, and changes in net assets and statements of cash flows or statements
which convey similar information.

“Fiscal Year” means the fiscal year of the University. As of the date of this Agreement,
the Fiscal Year of the University begins on July 1 of each calendar year and closes on June 30 of
the next succeeding calendar year. If the Fiscal Year of the Public College should change, the
Annual Reports under Section 2.1(a) shall be due not later than one hundred eighty (180) days
after the end of each Fiscal Year.




“GAAP” means generally accepted accounting principles as in effect from time to time in
the United States of America, consistently applied.

“GAAS” means generally accepted auditing standards as established by the Government
Accounting Standards Board and in effect from time to time in the United States of America,
consistently applied.

“MSRB” means the Municipal Securities Rulemaking Board.

“Operating Data” means the financial and statistical information of the University of the
type included in the Final Official Statement, under the heading “APPENDIX A — CERTAIN
INFORMATION REGARDING THE WILLIAM PATERSON UNIVERSITY OF NEW
JERSEY™.

“State” means the State of New Jersey.

Section 1.3.  Capitalized Terms Not Defined Herein. Capitalized terms not defined
herein shall have the meanings assigned to them in Section 1.01 of the Trust Indenture or Section
1.01 of the Lease and Agreement, as the case may be.

Section 1.4. Interpretation. Words of masculine gender include correlative words of
the feminine and neuter genders. Unless the context shall otherwise indicate, words importing
Persons include corporations, associations, partnerships (including limited partnerships), trusts,
firms and other legal entities, including public bodies, as well as natural persons. Articles and
Sections referred to by number mean the corresponding Articles and Sections of this Agreement.

The terms “hereby”, “hereof”, “hereto”, “herein”, “hereunder” and any similar terms as used in
this Agreement, refer to this Agreement as a whole unless otherwise expressly stated.

As the context shall require, all words importing the singular number shall include the
plural number; the disjunctive term “or” shall be interpreted conjunctively as required to insure
that the University performs any obligations, mentioned in the passage in which such term
appears.




ARTICLE 2
CONTINUING DISCLOSURE COVENANTS AND REPRESENTATIONS

Section 2.1.  Continuing Disclosure Covenants of University. The University agrees
that it will provide, or shall cause the Dissemination Agent to provide:

{(a) Not later than December 27th of each Fiscal Year, commencing with December
27, 2017 in respect of the Fiscal Year of the University ended June 30, 2017, an Annual Report
to the MSRB through EMMA, with a copy to the Dissemination Agent and to the Authority;

(b)  Not later than fifteen (15) days prior to the date of each year specified in
subsection 2.1(a) as the date by which an Annual Report must be provided to the MSRB, a copy
of the Annual Report to the Dissemination Agent;

(c)  If not submitted as part of the Annual Report, then when and if available, to the
MSRB through EMMA, with a copy to the Dissemination Agent and to the Authority, audited
Financial Statements for the University;

(d) In atimely manner not in excess of ten (10} business days after the occurrence of
the event, to the MSRB through EMMA, with a copy to the Dissemination Agent and to the
Authority, notice of any of the following events with respect to the Bonds (each, a “Disclosure
Event”):

(i) Principal and interest payment delinquencies.
(ii) Non-payment related defaults, if material.

(ili) Unscheduled draws on debt service reserves reflecting financial
difficulties.

(iv) Unscheduled draws on credit enhancements reflecting financial
difficulties.

(v) Substitution of credit or liquidity providers or their failure to perform.

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

(vil) Modifications to rights of holders of the Bonds, if material.
(viii) Bond calls, if material, and tender offers.

(ix) Defeasances.




(x) Release, substitution or sale of property securing repayment of the Bonds,
if material.

(xi) Rating changes.

(xii) Bankruptcy, insolvency, receivership or similar event of the University,
which shall be considered to occur when any of the following occur: the
appointment of a receiver, fiscal agent or similar officer for the University
in a proceeding under the U.S. Bankruptcy Code or in any other
proceeding under state or federal law in which a court or governmental
authority has assumed jurisdiction over substantially all of the assets or
business of the University, or if such jurisdiction has been assumed by
leaving the existing governing body and officials or officers in possession
but subject to the supervision and orders of a court or governmental
authority, or the entry of an order confirming a plan of reorganization,
arrangement or liquidation by a court or governmental authority having
supervision or jurisdiction over substantially all of the assets or business
of the University.

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

(xiv) Appointment of a successor or additional trustee, or the change of name
of atrustee, if material.

(e) In a timely manner, to the MSRB through EMMA, with a copy to the
Dissemination Agent and to the Authority, notice of a failure by the University to provide the
Annual Report within the period described in Subsection 2.1(a) hereof.

Section 2.2.  Continuing Disclosure Representations. The University represents and
warrants that:

(a) Financial Statements shall be prepared in accordance with GAAP.

(b)  Any Financial Statements that are audited shall be audited by an independent
certified public accountant in accordance with GAAS.

Section 2.3. Form of Annual Report.

(a) The Annual Report may be submitted as a single document or as separate
documents comprising a package.

(b)  Any or all of the items which must be included in the Annual Report may be
incorporated by reference from other documents, including official statements delivered in




connection with other financings issued on behalf of the University or related public entities
which are available to the public on the MSRB’s Internet Web site or filed with the SEC. If the
document incorporated by reference is a final official statement, it must be available from the
MSRB through EMMA. The University shall clearly identify each such other document so
incorporated by reference.

(c)  The Annual Report for any Fiscal Year containing any modified Operating Data
or financial information (as contemplated by Sections 4.9 and 4.10 hereof) for such Fiscal Year
shall explain, in narrative form, the reasons for such modification and the effect of such
modification on the Annual Report being provided for such Fiscal Year.

Section 2.4. Documents to be Provided in Electronic Format and Accompanied by
Identifying Information. The University agrees that each Annual Report, each Disclosure Event
Notice and each document or nofice pursuant to subsections 2.1(b), 2.1(c) and 2.1(¢) hereof shall
be provided to the MSRB in an electronic format as prescribed by the MSRB, and that all
documents provided to the MSRB shall be accompanied by identifying information as prescribed
by the MSRB.

Section 2.5. Responsibilities, Duties. Immunities and Liabilities of the Dissemination
Agent.

(@) If the University has determined it necessary to report the occurrence of a
Disclosure Event, the University or Dissemination Agent (if it has received notice from the
University of a Disclosure Event) shall in a timely manner not in excess of ten (10) business days
after the occurrence of the event, file a notice of such occurrence with the MSRB in an electronic
format as prescribed by the MSRB (a “Disclosure Event Notice™). The obligations of the
University or the Dissemination Agent to provide the notices to the MSRB under this Agreement
are in addition to, and not in substitution of, any of the obligations of the Trustee to provide
notices of events of default to Holders under Section 7.01 of the Trust Indenture. The University
or the Dissemination Agent shall also file a copy of each Disclosure Event Notice with the
Authority and the Trustee, for informational purposes only.

(b)  If an Annual Report is received by it, the Dissemination Agent shall file a written
report with the University, with a copy to the Authority, certifying that the Annual Report has
been provided to the MSRB pursuant to this Agreement, stating the date it was provided to the
MSRB.

Section 2.6.  Appointment, Removal and Resignation of Dissemination Agent.

(a)  The University may, from time to time, appoint or engage a Dissemination Agent
to assist it in carrying out its obligations under this Agreement, and may discharge any such
Dissemination Agent, and appoint a successor Dissemination Agent, such discharge to be
effective on the date of the appointment of a successor Dissemination Agent. The University
hereby appoints U.S. Bank National Association as Dissemination Agent and U.S. Bank National
Association hereby accepts such appointment.

(b)  The Dissemination Agent shall have only such duties as are specifically set forth
in this Agreement.




(c)  The Dissemination Agent, or any successor thereto, may at any time resign and be
discharged of its duties and obligations hereunder by giving not less than thirty (30) days written
notice to the University and the Authority. Such resignation shall take effect on the date specified
in such notice.




ARTICLE 3
DEFAULTS AND REMEDIES

Section 3.1.  Disclosure Default. The occurrence and continuation of a failure by the
University to observe, perform or comply with any covenant, condition or agreement on its part
to be observed or performed in this Agreement and such failure shall remain uncured for a period
of thirty (30) days after written notice thereof has been given to the University by the Trustee or
any Bondholder shall constitute a disclosure default hereunder.

Section 3.2  Remedies on Default.

()  The Trustee (at the request of any Participating Underwriter or the Holders of at
least twenty-five percent (25%) in aggregate principal amount of Outstanding Bonds, and after
provision of indemnity in accordance with Section 7.05 of the Trust Indenture, shall), or any
Bondholder, for the equal benefit and protection of all Bondholders similarly situated, may take
whatever action at law or in equity against the University and any of the officers, agents and
employees of the University which is necessary or desirable to enforce the specific performance
and observance of any obligation, agreement or covenant of the University under this Agreement
and may compel the University or any such officers, agents or employees, except for the
Dissemination Agent, to perform and carry out their duties under this Agreement; provided, that
no person or entity shall be entitled to recover monetary damages hereunder under any
circumstances.

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

(c) A default under this Agreement shall not be deemed an event of default under
either the Trust Indenture or the Lease and Agreement, and the sole remedy under this
Agreement in the event of any failure by the University to comply with this Agreement shall be
as set forth in Subsection 3.2(a) of this Agreement.




ARTICLE 4
MISCELLANEOUS

Section4.1. Purposes of this Agreement. This Agreement is being executed and
delivered by the University and the Dissemination Agent for the benefit of the Bondholders and
in order to assist each Participating Underwriter in complying with clause (b)(5) of Rule 15¢2-
12.

Section 4.2.  Third-Party Beneficiaries; Authority and Bondholders.

(a) The Authority is hereby recognized as being a third-party beneficiary hereunder
and may enforce any such right, remedy or claim conferred, given or granted hereunder in favor
of the Trustee or the Holders of the Bonds.

(b)  Each Bondholder is hereby recognized as being a third-party beneficiary
hereunder and each may enforce, for the equal benefit and protection of all Bondholders
similarly situated, any such right, remedy or claim conferred, given or granted hereunder in favor
of the Trustee.

Section 4.3. No Recourse to Authority; Indemnified Parties. No recourse shall be had
for the performance of any obligation, agreement or covenant of the University or the Trustee
under this Agreement against the Authority or against any member, official, officer, employee,
counsel, consultant and agent of the Authority or any person executing the Bonds.

To the extent permitted by law, the University agrees to indemnify and hold harmless the
Authority, any member, officer, official, employee, counsel, consultant and agent of the
Authority (collectively called the “Indemnified Parties™), against any and all losses, claims,
damages, liabilities or expenses whatsoever caused by the University’s failure to perform or
observe any of its obligations, agreements or covenants under the terms of this Agreement but
only if and insofar as such losses, claims, damages, liabilities or expenses are caused by any such
failure of the University to perform its obligations, agreements and covenants under this
Agreement. In case any action shall be brought against the Indemnified Parties based upon this
Agreement and in respect of which indemnity may be sought against the University, the
Indemnified Parties shall promptly notify the University in writing. Upon receipt of such
notification, the University shall promptly assume the defense of such action, including the
retention of counsel, the payment of all expenses in connection with such action, including any
expenses incurred prior to such notification, and the right to negotiate and settle any such action
on behalf of such party. The failure on the part of any Indemnified Party to give such
notification shall not relieve the University of its obligation under this Section. Any Indemnified
Party shall have the right to employ separate counsel in any such action and to participate in the
defense thercof, but the fees and expenses of such counsel shall be at the expense of such
Indemnified Party unless the employment of such counsel has been specifically authorized by the
University, or unless by reason of conflict of interest determined by the written opinion of
counsel to any such Indemnified Party, in which case the fees and expenses of such separate
counsel shall be borne by the University. The University shall not be liable for any settlement of
any such action effected without its written consent, but if settled with the written consent of the




University or if there be a final judgment for the plaintiff in any such action with or without
written consent, the University agrees to indemnify and hold harmless the Indemnified Parties
from and against any loss or liability by reason of such settlement or judgment. Nothing in this
paragraph shall require or obligate the University to indemnify or hold harmless the Indemnified
Parties from or against any loss, claim, damage, liability or expense caused by any negligence,
recklessness or intentional misconduct of the Indemnified Parties in connection with the
University’s performance of its obligations, agreements and covenants under this Agreement;
and further provided, with respect to the Trustee, that the foregoing is subject to the limitations
of the provisions of the New Jersey Tort Claims Act, N.J.S.A, 59:2-1 ef seq. and the New Jersey
Contractual Liability Act, N.J.S.A. 59:13-1 ef seq.

Section 4.4. Additional Information. Nothing in this Agreement shall be deemed to
prevent the University from (a) disseminating any other information, using the means of
dissemination set forth in this Agreement or any other means of communication, or (b) including
any other information in any Annual Report or any Disclosure Event Notice, in addition to that
which is required by this Agreement. If the University chooses to include any information in any
Annual Report or any Disclosure Event Notice in addition to that which is specifically required
by this Agreement, the University shall have no obligation under this Agreement to update such
information or include it in any future Annual Report or any future Disclosure Event Notice.
The University shall reimburse the Dissemination Agent for any expenses incurred by the
Dissemination Agent in providing such additional information pursuant to this Section 4.4.

Section 4.5. Notices. All notices required to be given or authorized to be given by
either party pursuant to this Agreement shall be in writing and shall be sent by registered or
certified mail (as well as by facsimile, in the case of the Trustee or Dissemination Agent) to, in
the case of the University, the Vice President for Administration and Finance, 300 Pompton
Road, Wayne, New Jersey 07470-2103 (facsimile (973) 720-2893); and in the case of the Trustee
or Dissemination Agent, addressed to it at its designated corporate trust office at U.S. Bank
National Association, ¢/o Corporate Trust Department, 21 South Street, 3rd Floor, Mortristown,
New Jersey 07960 (facsimile (973) 682-4540); and in the case of the Authority, addressed (o it at
its offices at 103 College Road East, Princeton, New Jersey 08540-6612 (facsimile (609) 987-
0850). :

Section 4.6.  Assignments. This Agreement may not be assigned by either party
without the written consent of the other and, as a condition to any such assignment, only upon
the assumption in writing of all of the obligations imposed upon such party by this Agreement.

Section4.7.  Severability. If any provision of this Agreement shall be held or deemed
to be or shall, in fact, be illegal, inoperative or unenforceable, the same shall not affect any other
provision or provisions herein contained or render the same invalid, inoperative or unenforceable
to any extent whatsoever.

Section 4.8. Execution of Counterparts. This Agreement may be simultancously
executed in several counterparts, each of which shall be an original and all of which shall
constitute but one and the same instrument. Both parties hereto may sign the same counterpart or
each party hereto may sign a separate counterpart.




Section 4.9. Amendments, Changes and Modifications.

(a)  Except as otherwise provided in this Agreement, subsequent to the initial issuance
of the Bonds and prior to their payment in full (or provision for payment thereof having been
made in accordance with the provisions of the Trust Indenture), this Agreement may not be
effectively amended, changed, modified, altered or terminated without the written consent of the
Trustee and notice to the Authority.

(b)  Without the consent of any Bondholders, the University and the Dissemination
Agent at any time and from time to time may enter into any amendments or modifications to this
Agreement for any of the following purposes:

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

(ii)  to modify the contents, presentation and format of the Annual Report from
fime to time to conform to changes in accounting or disclosure principles or practices and
legal requirements followed by or applicable to the University or to reflect changes in the
identity, nature or status of the University or in the business, structure or operations of the
University or any mergers, consolidations, acquisitions or dispositions made by or
affecting the University; provided that any such modification shall comply with the
requirements of Rule 15¢2-12 as then in effect at the time of such modification; or

(iii) to cure any ambiguity, to correct or supplement any provision hereof
which may be inconsistent with any other provision hereof, or to include any other
provisions with respect to matters or questions arising under this Agreement which, in
each case, comply with Rule 15¢2-12 as then in effect at the time of such modification;

provided, however, that prior to approving any such amendment or modification,
the University determines that such amendment or modification does not adversely affect the
interests of the Holders of the Bonds in any material respect.

(c)  Upon entering into any amendment or modification required or permitted by this
Agreement, the University shall provide, or cause the Dissemination Agent to provide, to the
MSRB through EMMA, notice of any such amendment or modification.

(d)  The University and the Dissemination Agent shall be entitled to rely exclusively
upon an opinion of counsel nationally recognized as an expert in federal securities law
acceptable to the University to the effect that such amendments or modifications comply with the
conditions and provisions of this Section 4.9.

Section 4.10. Amendments Required by Rule 15¢2-12. The University and the
Dissemination Agent each recognize that the provisions of this Agreement are intended to enable
each Participating Underwriter to comply with Rule 15¢2-12. 1If; as a result of a change in Rule
15¢2-12 or in the interpretation thereof, a change in this Agreement shall be permitted or
necessary to assure continued compliance with Rule 15¢2-12 and upon delivery by any
Participating Underwriter of an opinion of counsel nationally recognized as expert in federal




securities law acceptable to the University to the effect that such amendments shall be permitted
or necessary to assure continued compliance by the Participating Underwriter with Rule 15¢2-12
as so amended or interpreted, then the University and the Dissemination Agent shall amend this
Agreement to comply with and be bound by any such amendment to this Agreement to the extent
necessary or desirable to assure compliance with the provisions of Rule 15¢2-12 and provide the
written notice of such amendment as required by subsection 4.9(c) hereof.

Section 4.11. Governing Law. This Agreement shall be governed exclusively by and
construed in accordance with the applicable laws of the State of New Jersey and the United
States of America. The parties agree that the University may be sued, pursuant to Section 3.2
hereof, only in a State court in the County of Mercer in the State.

Section 4.12. Termination of University’s Continuing Disclosure Obligations. The
continuing obligation of the University under Section 2.1 hereof to provide the Annual Report
and any Disclosure Event Notice and to comply with the other requirements of said Section shall
terminate if and when either (a) the Bonds are no longer Outstanding in accordance with the
terms of the Trust Indenture or (b) the University no longer remains an “obligated person” (as
defined in Rule 15¢2-12()(10)) with respect to the Bonds and in either event, only after the
University provides, or causes the Dissemination Agent to provide, to the MSRB through
EMMA notice to such effect. This Agreement shall be in full force and effect from the date
hereof and shall continue in effect so long as any Bonds are Outstanding.

Section 4.13. Compliance with P.L. 2005, ¢. 271 Reporting Requirements. The
Dissemination Agent hereby acknowledges that it has been advised of its responsibility to file an
annual disclosure statement on political contributions with the New Jersey Election Law
Enforcement Commission (“ELEC”) pursuant to N.J.S.4. 19:44A-20.13 (P.L. 2005, c. 271,
section 3) if the Dissemination Agent enters into agreements or contracts, such as this
Agreement, with a New Jersey public entity, and receives compensation or fees in excess of
$50,000 or more in the aggregate from New Jersey public entities, in a calendar year. It is the
Dissemination Agent’s responsibility to determine if filing is necessary. Failure to do so can
result in the imposition of financial penalties by ELEC. Additional information about this
requirement is available from ELEC at 888-313-3532 or at www.elec.state.nj.us.

Section 4.14. Binding Effect. This Agreement shall inure to the benefit of and shall be
binding upon the University and the Dissemination Agent and their respective successors and
assigns.

Section 4.15. Prior Undertakings. Other than as disclosed in the Final Official
Statement, during the previous five years, the University has not failed to comply in any material
respect with any prior continuing disclosure undertaking made by it in accordance with Rule
15¢2-12.

Section 4.16. Covenant. In accordance with P.L. 2005, c. 92, the Dissemination Agent
covenants and agrees that all services performed under this Agreement shall be performed within
the United States of America.



Section 4.17. Headings for Convenience Only. The descriptive headings in this
Agreement are inserted for convenience only and shall not control or affect the meaning or
construction of any of the provisions hereof.

{THE. REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK}




IN WITNESS WHEREOF, THE WILLIAM PATERSON UNIVERSITY OF NEW
JERSEY and U.S. BANK NATIONAL ASSOCIATION have caused this Agreement to be
executed in their respective names by their duly authorized officers, all as of the date first above
written.

THE WILLIAM PATERSON UNIVERSITY OF
NEW JERSEY

By:

Frederick L. Gruel
Chair

U.S. BANK NATIONAL ASSOCIATION,
AS DISSEMINATION AGENT

By:
Paul D. O’Brien
Vice President
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TRUST INDENTURE

This TRUST INDENTURE (this “Indenture”), dated as of September 1, 2017, by and
between the NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY, a public body
corporate and politic of the State of New Jersey (the “Authority”), and U.S. BANK NATIONAL
ASSOCIATION, a national banking association organized and existing under the laws of the
United States of America with trust and fiduciary powers in the State of New Jersey, and being
duly qualified to accept and administer the trusts created hereby (the “Trustec™),

WITNESSETH:

WHEREAS, the Authority is a public body corporate and politic of the State of New
Jersey (the “State™), created under the New Jersey Educational Facilities Authority Law (being
Chapter 72A of Title 18A of the New Jersey Statutes, as amended and supplemented, N.J.S.A.
18A:72A-1 et seq. ) (the “Act”); and

WHEREAS, The William Paterson University of New Jersey (the “Public University”)
has determined it is necessary and advisable to undertake a project (collectively, the “Project”)
consisting of: (i) the financing of a portion of a capital project consisting of the construction and
equipping of a new residence hall for the Public University, including site improvements and
other costs related thereto on its campus in Wayne, New Jersey (the “Series 2017 B Project™);
(ii) funding capitalized interest on a portion of the Bonds (defined below), if any; and (iii} paying
certain costs incidental to the issuance and sale of the Bonds, all as presented, submitted and
approved by the Public University Board; and

WHEREAS, pursuant to a Resolution of the Authority adopted on July 25, 2017, the
Authority determined that it was necessary and in keeping with its authorized purposes to issue a
series of bonds to be designated “New Jersey Educational Facilities Authority Revenue Bonds,
The William Paterson University of New Jersey Issue, Series 2017 B” (the “Bonds™), for the
purpose of providing funds to finance all or a portion of the Project; and

WHEREAS, the repayment of the Bonds will be secured by a Lease and Agreement
dated the date hereof by and between the Authority and the Public University (the “Lease
Agreement”) pursuant to which the Authority will lease the Leased Facilities (as defined therein)
to the Public University; and

WHEREAS, all things necessary to make the Bonds, when authenticated by the Trustee
and issued as provided in this Indenture, the valid, legal and binding, special and limited
obligations of the Authority and to constitute this Indenture a valid, legal and binding agreement
and pledge of the property, rights, interests and revenues herein pledged and assigned, have been
done and performed, and the execution and delivery of this Indenture and the issuance and
delivery of the Bonds, subject to the terms hereof, have in all respects been duly authorized.

NOW, THEREFORE, in consideration of the premises, the acceptance by the Trustee of
the trusts hereby created, the purchase and acceptance of the Bonds by the Owners thereof, and
of other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, and in order to secure the payment of the principal of, redemption premium, if
any, and interest on all of the Bonds issued and Outstanding under this Indenture from time to




time according to their tenor and effect, and to secure the performance and observance by the
Authority of all the covenants, agreements and conditions herein and in the Bonds contained, the
payment of all Swap Payment Obligations, if any, and Swap Termination Payments, if any, the
Authority does hereby transfer, pledge and assign to the Trustee and its successors and assigns in
trust forever, and does hereby grant a security interest unto the Trustee and its successors in trust
and its assigns, in the property described in the Granting Clauses below (said property being
herein referred to as the “Trust Estate™), to wit:

GRANTING CLAUSE FIRST

All right, title and interest of the Authority in and to all payments received or receivable
by the Authority from the Public University under the Lease Agreement (but excluding the
Authority’s rights to payment of its fees and expenses, to indemnification and as otherwise
expressly set forth in the Lease Agreement), and any amounts pledged by the Public University
thereunder to the extent provided in the Lease Agreement.

GRANTING CLAUSE SECOND

All moneys and securities from time to time held by the Trustee under the terms of this
Indenture, including but not limited to those amounts held in the Construction Fund and the Debt
Service Fund (except moneys and securities held in the Rebate Fund).

GRANTING CLAUSE THIRD
All Swap Revenues paid by the Public University or by the Swap Provider, if any.
GRANTING CLAUSE FOURTH

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

TO HAVE AND TO HOLD, with all rights and privileges hereby transferred, pledged,
assigned and/or granted or agreed or intended so to be, to the Trustee and its successors and
assigns in trust forever;

IN TRUST NEVERTHELESS, for the equal and ratable benefit and security of all
Swap Payment Obligations and Swap Termination Payments, if any, and all present and future
holders of the Bonds, without preference, priority or distinction as to participation in the lien,
benefit and protection hereof of one bond over or from the others, by reason of priority in the
issue or negotiation or maturity thereof, or for any other reason whatsoever, except as herein
otherwise expressly provided;

PROVIDED, NEVERTHELESS, and these presents are upon the express condition
that, if the Authority ot its successors or assigns shall well and truly pay or cause to be paid the
principal of such Bonds with interest, according to the provisions set forth in the Bonds or shall




provide for the payment or redemption of such Bonds by depositing or causing to be deposited
with the Trustee the entire amount of funds or securitics requisite for payment or redemption
thereof when and as authorized by the provisions hereof, and shall also pay or cause to be paid
all other sums payable hereunder by the Authority, and shall pay or cause to be paid all Swap
Payment Obligations, if any, and Swap Termination Payments, if any, then these presents and the
estate and rights hereby granted shall cease, determine and become void, and thereupon the
Trustee, on payment of its lawful charges and disbursements then unpaid, on demand of the
Authority and upon the payment of the costs and expenses thereof, shall duly execute,
acknowledge and deliver to the Authority such instruments of satisfaction or release as may be
necessary or proper to discharge this Tndenture of record, and if necessary shall grant, reassign
and deliver to the Authority, its successors or assigns, all the property, rights, privileges and
interests by it hereby granted, conveyed and assigned, and all substifutes therefor, or any part
thereof, not previously disposed of or released as herein provided; otherwise this Indenture shall
be and remain in full force and effect.

NOW, THEREFORE, it is hereby expressly declared, covenanted and agreed by and
between the parties hereto, that all Bonds issued and secured hereunder are to be issued,
authenticated and delivered and that all the Trust Estate is to be held and applied under, upon and
subject to the terms, conditions, stipulations, covenants, agreements, trusts, uses and purposes as
hereinafter expressed, and the Authority does hereby agree and covenant with the Trustee and
with the respective Owners from time to time of the Bonds, and the Swap Provider, if any, as
their inferests may appear, as follows:




ARTICLE 1
DEFINITIONS, RULES OF CONSTRUCTION

Section 1.01 Definitions of Words and Terms. In addition to words and terms
elsewhere defined herein, the following words and terms as used in this Indenture and in the
Tease Agreement shall have the following meanings, unless some other meaning is plainly
intended:

“Act” means New Jersey Educational Facilities Authority Law (being Chapter 72A of
Title 18A of the New Jersey Statutes, as amended and supplemented, N.I.S.A, 18A:72A-1 et

seq.).

“Administrative Expenses” means those reasonable expenses of the Authority which
are properly chargeable to the Public University on account of the Bonds and the Bond
Documents as administrative expenses under GASB and include, without limiting the generality
of the foregoing, the following: (a) fees and expenses of the Trustee and the Authority, including
the Authority’s Initial Fee and Annual Administrative Fee; and (b) reasonable fees and expenses
of counsel to the Authority and the Trustee.

“Annual Administrative Fee” means the annual fee for the general administrative
services of the Authority, including without limitation, the cost of attendance at Authority events,
in an amount equal to 1/10 of 1% of the outstanding aggregate principal amount of the Bonds
with a maximum Annual Administrative Fee of $50,000.

“Authority” means the New Jersey Educational Facilities Authority, a public body
corporate and politic, with corporate succession, constituting a political subdivision of the State,
organized and existing under and by virtue of the Act.

“ Authorized Denominations” means $5,000 or any integral multiple of $1,000 in excess
thereof.

“Authorized Officer” means (i) in the case of the Authority, the Chair, Vice Chair,
Treasurer, Executive Director, Deputy Executive Director, Director of Project Management,
Director of Compliance Management, Secretary, Assistant Treasurer or any Assistant Secretary,
and when used with reference to any act or document also means any other person authorized by
resolution of the Authority to perform such act or execute such document or serving in an interim
or acting capacity; (i) in the case of the Public University, the Chair or Vice Chair of the Public
University Board, the President or the Vice President for Administration and Finance, and when
used in reference to any act or document also means any other person or persons authorized by a
resolution of the Public University Board to perform any act or execute any document; and (iii)
in the case of the Trustee, means the President, Executive Vice President, Senior Vice President,
any Vice President, any Assistant Vice President, any Corporate Trust Officer, any Trust Officer,
any Assistant Trust Officer or any Assistant Secretary of the Trustee, and when used with
reference to any act or document also means any other person authorized to perform any act or
sign any document by or pursuant to a resolution of the Board of Directors of the Trustee.

“Basic Lease Payments” means an amount of money payable in accordance with the
Lease Agreement, as more fully provided for in Section 4.05 of the Lease Agreement.




“Basic Lease Payment Date” means (i) with respect to the Principal Portion of a Basic
Lease Payment, December 20 and June 20 prior to any regularly scheduled Principal Payment
Date or, if such date is not a Business Day, the Business Day next preceding such date, (ii) with
respect to the Interest Portion of a Basic Lease Payment, December 20 and June 20, as
applicable, prior to any regularly scheduled Interest Payment Date, (iii) with respect to Swap
Payment Obligations and any Swap Termination Payments, two (2) Business Days prior to any
payment dates therefor set forth in the Swap Agreement and (iv) with respect to a prepayment or
acceleration, the date of payment of the Purchase Option Price or Mandatory Purchase Price, as
the case may be.

“Bond Documents” means this Indenture, the Resolution, the Bonds, the Lease
Agreement and the Tax Agreement and any and all future remewals and extensions or
restatements of, or amendments or supplements to, any of the foregoing.

“Bond Payment Obligations” means, for any period or payable at any time, the
principal of (whether on an Interest Payment Date, at stated maturity, by mandatory sinking fund
redemption, if any, by acceleration or otherwise) and premium, if any, and interest on the Bonds
for that period or due and payable at that time as the case may be.

“Bond Register” means the registration books of the Authority kept by the Trustee to
evidence the registration and transfer of the Bonds.

“Bond Registrar” means the Trustee when acting as such, and any other bank or trust
company designated and at the time serving as bond registrar under this Indenture.

“Bondowner” “Holder” “Owner” or “Registered Owner” means the Person in whose
name a Bond is registered on the Bond Register.

“Bond Year” shall have the méaning assigned to such term in the Tax Agreement.
“Bonds” means the Series 2017 B Bonds.

“Business Day” means a day other than a day (i) on which banks located in the City of
New York, New York, the State of New Jersey or the city in which the Principal Office of the
Trustee is located, is required or authorized by law or executive order to close, and (ii) on which
the New York Stock Exchange is closed.

“Capitalized Interest Account” means the account so designated, created and
established in the Construction Fund pursuant to Section 4.01(a) hereof.

“Cede & Co.” means Cede & Co., as nominee name of The Depository Trust Company.

“Certificate” means a certificate or report, in form and substance satisfactory to the
Authority (such satisfaction to be assumed if such certificate or report is mailed to the Authority
and it does not object in writing within ten (10) days after such mailing), executed: (a) in the
case of an Authority Certificate, by the Chair, Vice Chair, Treasurer, Executive Director, Deputy
Executive Director, Director of Project Management, Director of Compliance Management,
Secretary, Assistant Treasurer or any Assistant Secretary, including those serving in an interim




or acting capacity; (b) in the case of a Public University Certificate, by the Chair or Vice Chair
of the Public University Board, the President or the Vice President for Administration and
Finance and by its Secretary or Assistant Secretary; and (c) in the case of a Certificate of any
other Person, by such Person, if an individual, and otherwise by an officer, partner or other
authorized representative of such Person; provided that in no event shall any individual be
permitted to execute any Certificate in more than one capacity.

“Certified Public Accountant” or “Accountant” shall mean any firm of certified public
accoumtants (not an individual) who shall be Independent, appointed by the Public University
Board or the Authority, as the case may be, actively engaged in the business of public
accounting, and duly certified as a certified public accountant under the laws of the State.

“Certified Resolution” means, as the context requires: (a)one or more resolutions of
the Authority, certified by the Secretary, an Assistant Secretary or the Assistant Treasurer of the
Authority under its official common seal, to have been duly adopted and to be in full force and
effect as of the date of certification; or (b) onc or more resolutions of the Public University
Board or duly authorized committee thereof, certified by the Secretary of the Public University
Board or any authorized officer of the Public University as authorized by resolution of the Public
University Board, under its corporate seal, to have been duly adopted and fo be in full force and
effect as of the date of certification.

“Closing Date” means the date of initial delivery of and payment for the Bonds.

“Completion Certificate” shall have the meaning assigned to that term in Section 4.05
hereof.

“Construction Fund” means the fund by that name created pursuant to Section 4.01(a)
hereof.

“Costs of Issuance” means issuance costs with respect to the Bonds described in
Section 147(g) of the Internal Revenue Code, including but not limited to the following:
(a) underwriters’ spread (whether realized directly or derived through purchase of the Bonds at a
discount below the price at which they are expected to be sold to the public); (b) counsel fees
(including bond counsel, underwriters” counsel, Authority’s counsel, the Public University’s
counsel, if any, Trustee’s counsel, as well as any other specialized counsel fees incurred in
connection with the borrowing); (c) financial advisor fees of any financial advisor to the
Authority or the Public University incurred in connection with the issuance of the Bonds;
(d) rating agency fees; (e) trustee, registrar and paying agent fees; (f) accountant fees and other
expenses related to issuance of the Bonds; (g) printing costs (for the Bonds and of the
preliminary and final official statements relating to the Bonds); and (h) fees and expenses of the
Authority incurred in connection with the issuance of the Bonds.

“Costs of Issuance Account” means the account so designated, created and established
in the Construction Fund pursuant to Section 4.01(a) hereof.

“Counsel” shall mean an attorney at law or law firm duly authorized to engage in the
practice of law (which may include counsel to the Public University) satisfactory to the
Authority.




“Debt Service Fund” means the Fund by that name created by Section 4.01(b) hereof.

“Fvent of Default” means (a) with respect to this Indenture, any “Event of Default” as
defined in Section 7.01, and (b) with respect to the Lease Agreement, any “Lease Default Event”
as defined in Section 7.01 of the Lease Agreement.

“Extraordinary Services” and “Extraordinary Expenses” means all services rendered
and all reasonable expenses properly incurred by the Trustee or any of its agents under this
Indenture, other than Ordinary Services and Ordinary Expenses.

“Final Computation Date” shall have the meaning assigned to that term in Section
4.08(b) hereof.

“Financing Documents” shall have the meaning assigned to that term in the Lease
Agreement.

“Fiscal Year” means the fiscal year of the Public University, currently the 12-month
period beginning on July 1 of each calendar year and ending on June 30 of the following
calendar year, or such other period of 12 months as may be adopted by the Public University
Board from time to time as its Fiscal Year.

“Fitch” means Fitch Ratings, a division of Fitch Group, and its successors and assigns.

“GASB” means those accounting principles applicable in the preparation of financial
statements of institutions of higher learning, as promulgated by the Governmental Accounting
Standards Board or such other body recognized as authoritative by the American Institute of
Certified Public Accountants or any successor body.

“Government Obligations” shall mean any of the investment types identified in
paragraphs A, B and C of the “List of Investment Securities”, as contained in Exhibit B attached
hereto.

“Holder” shall have the same meaning as the term “Bondowner.”

“Indenture” means this Trust Indenture as originally executed by the Authority and the
Trustee, as from time to time may be amended and supplemented by Supplemental Indentures.

“Independent” shall mean, with respect to any Person, one which is not a member of the
Authority, a member of the Public University Board, a corporate officer or employee of the
Authority or a corporate officer or employee of the Public University, or which is not a
partnership, corporation or association having a partner, director, corporate officer, member or
substantial stockholder who is a member of the Authority or a member of the Public University
Board, a corporate officer or employee of the Authority or a corporate officer or employee of the
Public University; provided, however, that the fact that such Person is retained regularly by or
transacts business with the Authority or the Public University shall not make such Person an
employee within the meaning of this definition.




“Initial Fee” means the fee paid or payable to the Authority for its services in connection
with the issuance of the Bonds, calculated at the rate of 1/5 of 1% of the principal amount of the
Bonds, with a maximum initial fee of $100,000.

“In Service Certificate” shall have the meaning assigned to such term in Section 4.05
hereof.

“Interest Payment Date” means each January 1 and July 1, commencing January 1,
2018, through and including the maturity date for the Bonds.

“Internal Revenue Code” or “Code” means the Internal Revenue Code of 1986, as
amended, and, when appropriate, any statutory predecessor or successor thereto, and all
applicable regulations (whether proposed, temporary or final) thereunder and any applicable
official rulings, announcements, notices, procedures and judicial determinations relating to the
foregoing.

“Investment Obligations” means any of the investment types identified in Exhibit B
attached hereto.

“Lease Agreement” means the Lease and Agreement dated as of the date hereof relating
to the Bonds, by and between the Authority and the Public University, and as from time to time
may be amended by Supplemental Lease Agreements.

“Leased Facilities” shall have the meaning ascribed to that term in the Lease Agreement.

“Letter of Instractions” means the Letter of Instructions provided by GluckWalrath
LLP in connection with the execution of this Indenture and attached to the Certificate as to
Arbitrage as Exhibit A, as such letter may be amended from time to time, as a source of guidance
for compliance with the Internal Revenue Code.

“Moody’s” means Moody’s Investors Service, Inc. and its successors and assigns.

“Net Proceeds” when used with respect to any insurance proceeds or any condemmnation
award, means the amount remaining after deducting all expenses (including attorneys” fees and
disbursements) incurred in the collection of such proceeds or award from the gross proceeds
thercof.

“Obligations” shall have the meaning assigned to that term in Section 12.06 hereof.

“QOfficial Statement” means the Official Statement dated August _ , 2017 with respect
to the Bonds, including all Appendices thereto.

“QOpinion of Counsel” means an opinion in writing signed by legal counsel, which legal
counsel may be an employee of or counsel to the Public University, acceptable to the Public
University and, to the extent the Authority is asked to take action in reliance thereon, to an
Authorized Officer of the Authority.




“QOrdinary Services” and “Ordinary Expenses” means those services normally
rendered and those expenses normally incurred, by a trustee under instruments similar to this
Indenture, but not those services rendered and those expenses incurred following the occurrence
and during the continuation of an Event of Default under Section 7.01 hereof.

“Qriginal Purchaser” means Citigroup Global Markets Inc., on behalf of itself and the
other underwriters named in the Contract of Purchase dated August __, 2017 by and among the
Authority, the Public University and the Original Purchaser in respect of the Bonds.

“Outstanding” means, when used with reference to Bonds, as of a particular date, all
Bonds theretofore authenticated and delivered, except: (a) Bonds therctofore canceled by the
Trustee or delivered to the Trustee for cancellation pursuant to Section 2.11; (b) Bonds which are
deemed to have been paid in accordance with Article XI; and (¢) Bonds in exchange for or in lieu
of which other Bonds have been authenticated and delivered pursuant fo Article II

“Owner” has the same meaning as the term “Bondowner.”

“Participants” means those financial institutions for whom the Securities Depository
effects book-entry transfers and pledges of securities deposited with the Securities Depository, as
such listing of Participants exists at the time of such reference.

“Paying Agent” means the Trustee and any other commercial bank or trust institution
organized under the laws of any state of the United States of America or any national banking
association designated by this Indenture or any Supplemental Indenture as paying agent for the
Bonds at which the principal of and redemption premium, if any, and interest on such Bonds
shall be payable.

“Payment Default” means an Event of Default described in Section 7.01(a) or (b).

“Person” means any natural persom, firm, joint venture, association, partnership,
business, trust, corporation, public body, agency or political subdivision thereof or any other
similar entity.

“Prime Rate” means the rate from time to time publicly announced by the Trustee’s
primary commercial banking affiliate as its “prime rate” or “base rate.”

“Principal Office” means, with respect to any entity performing functions under any
Bond Document, the designated office of that entity or its affiliate at which those functions are
performed. '

“Project Account” means the account so designated, created and established in the
Construction Fund pursuant to Section 4.01(a) hereof.

“Project Facilities” shall have the meaning assigned to that term in the Lease
Agreement.




“pyblic University” means the public institution for higher education authorized and
created pursuant to State law, the name of which is The William Paterson University of New
Jersey, located in Wayne, New Jersey.

“Public University Board” means the Board of Trustees of the Public University, as the
governing body vested with the power of management of the Public University, or a duly
authorized committee thereof.

“Rating Agency” shall mean each nationally recognized securities rating agency then
maintaining a rating on the Bonds at the request of an Authorized Officer of the Authority, and
initially means Fitch and Moody’s.

“Rebatable Arbitrage” shall have the meaning assigned to that term in Section 4.08(b)
hereof.

“Rebate Fund” means the fund by that name created by Section 4.01(c).

“Rebate Computation Date” shall have the meaning assigned to that term in Section
4,08(b) hereof.

“Record Date” means the fifteenth day of the month immediately preceding such
Interest Payment Date.

“Registered Owner” shall have the same meaning as the term “Bondowner.”

“Rental Pledge Account” means the The William Paterson University of New Jersey
Rental Pledge Account created by the Public University to be maintained with the Trustee
pursuant to Section 4.04 of the Lease Agreement.

“Replacement Bonds” means Bonds issued to the beneficial Owners of the Bonds in
accordance with Section 2.12(b).

“Resolution” means the resolution of the Authority, adopted July 25, 2017, authorizing,
among other things, the execution and delivery of this Indenture and the Lease Agreement and
the issuance of the Bonds.

“S&P” means Standard & Poor’s Global Ratings, a Standard & Poor’s Financial
Services LLC business, and its successors and assigns.

“Securities Depository” means, initially, The Depository Trust Company and its
successors and assigns, and any successor Securities Depository appointed pursuant to
Section 2.12(c).

“Series 2017 B Bonds” means the New Jersey Educational Facilities Authority Revenue
Bonds, The William Paterson University of New Jersey Issue, Series 2017 B, in the original
principal amount of § , issued pursuant to the Resolution and this Indenture.
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“Sinking Fund Installment” means, with respect to the Bonds, the amount of money
necessary to redeem the Bonds in the principal amounts, at the times and in the manner set forth
in Section 3.02(c) hereof.

“State” means the State of New Jersey.

“Supplemental Indenture” means any indenture supplemental or amendatory to this
Indenture entered into by the Authority and the Trustee pursuant to Article IX hereof.

“Supplemental Lease Agreement” means any agreement supplemental or amendatory
to the Lease Agreement entered into by the Authority and the Public University pursuant to
Article X hereof.

“Swap” or “Swap Agreement” means any agreement between the Authority and a Swap
Provider, entered into on behalf of the Public University, confirming a transaction which is a rate
swap fransaction, basis swap, forward rate transaction, bond option, interest rate option, foreign
exchange transaction, cap transaction, floor transaction, collar transaction, corridor transaction,
currency swap transaction, cross-currency rate swap transaction, currency option or other similar
transaction (including any option with respect to any of the foregoing transactions) or any
combination of these transactions and any related agreement.

“Swap Payment Obligations” means all net amounts payable by the Authority under
any Swap (excluding any Swap Termination Payment payable by the Authority).

“Swap Provider” means the Authority’s counterparty under a Swap Agreement, which
counterparty must be rated at least A-/A3 or better by S&P and Moody’s, respectively.

“Swap Revenues” means all amounts received by the Authority or the Trustee pursuant
to any Swap, including without limitation any Swap Termination Payment, whether such
amounts are paid by the Public University or by the Swap Provider.

“Swap Termination Payment” means, with respect to any Swap, any settlement amount
payable by the applicable Swap Provider or the Authority by reason or on account of the early
termination of such Swap either in whole or in part.

“Tax Agreement” means, collectively, the Tax Representation Letter executed and
delivered by the Public University and the Certificate as to Arbitrage executed and delivered by
the Authority at the time of issuance and delivery of the Bonds.

“Trustee” means U.S. Bank National Association, a national banking association
organized and existing under the laws of the United States of America with fiduciary and trust
powers in the State of New Jersey, and its successors and any entity resulting from or surviving
any consolidation or merger to which it or its successors may be a party, and any successor
trustee at the time serving as successor trustee hereunder.

“Trust Estate” means the Trust Estate described in the Granting Clauses of this
Indenture.
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“Value” as of any particular time of determination, means:
(a) For securities:

(1)  the closing bid price quoted by Interactive Data Systems, Inc.; or

2) a valuation performed by a nationally recognized and accepted pricing
service whose valuation method consists of the composite average of various bid price
quotes on the valuation date; or

(3) the lower of two dealer bids on the valuation date; the dealers or their
parent holding companies must be rated at least investment grade by Moody’s and S&P
and must be market makers in the securities being valued; or

(4) a valuation performed by a pricing service acceptable to the Trustee; or

(5)  for any security maturing within 30 days of the valuation date, the
maturity value of the security including interest to be paid on the maturity date.

(b)  As to certificates of deposit and bankers’ acceptances, the face amount thereof,
plus accrued interest;

(©) With respect to any investment agreement, the total amount that may be
withdrawn therefrom for the purposes of the fund in which it is held; and

(d) As to any investment not specified above, the value thereof established by prior
agreement between the Authority, the Public University and the Trustee.

“Written Request” means a request in writing signed by an Authorized Officer of the
Authority or Public University, as applicable.

“Yield” shall have the meaning assigned to that term in the Tax Agreement.

Section 1.02 Rules of Construction. For all purposes of this Indenture, except as
otherwise expressly provided or unless the context otherwise requires, the following rules of
construction apply in construing the provisions of this Indenture:

(a) The terms defined in this Article I include the plural as well as the singular.

(b)  All accounting terms not otherwise defined herein shall have the meanings
assigned to them, and all computations herein provided for shall be made, in accordance with
GASB to the extent applicable.

(c) The words “herein,” “hereof,” “hereunder,” “hereto” and other words of similar
import refer to this Indenture as a whole and not to any particular Article, Section or other
subdivision.
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(d) The Article and Section headings herein and in the Table of Contents are for
convenience only and shall not affect the construction hereof.

(e) Whenever an item or items are listed after the word “including,” such listing is
not intended to be a listing that excludes items not listed.

) Any references herein to any “Swap”, “Swap Agreement”, “Swap Payment
Obligations”, “Swap Provider”, “Swap Revenues” and “Swap Termination Payments” shall be
disregarded at any time during which there is no Swap Agreement in effect.
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ARTICLE I1
THE BONDS

Section 2.01 Ameount of Bonds; Purpose. No Bonds may be issued under fhis
Indenture except in accordance with this Article. The Bonds shall be issued and secured under
this Indenture for the purposes set forth in the Recitals. The total principal amount of Bonds that
may be issued as provided in Section 2.02 is hereby expressly limited to $

Section 2.02 Issuance of the Bonds.
The Bonds are hereby authorized to be issued and secured hereunder as follows:

(a) Designation, Denominations, Numbering and Dating. The Bonds shall be
designated “New Jersey Educational Facilities Authority Revenue Bonds, The William Paterson
University of New Jersey Issue, Series 2017 B”. The Bonds shall be issuable as fully registered
Bonds without coupons in Authorized Denominations and shall be numbered consecutively from
1 upward in the order of their issuance. The Bonds shall initially be dated the date of their initial
issuance and delivery, and thereafter shall be dated the date of authentication; provided,
however, that if, as shown by the records of the Trustee, interest on the Bonds shall be in default,
Bonds issued in lieu of Bonds surrendered for transfer or exchange may be dated as of the date to
which interest has been paid in full on the Bonds surrendered.

(b) Principal Amount, Maturity and Interest. The Bonds shall be issued in an
aggregate principal amount of $ , shall bear interest payable on January 1, 2018 and
thereafter semiannually on January 1 and July 1 of each year, at the rates per annum set forth
below and shall mature on July 1 (subject to prior redemption as provided in Article III) of each
year in the years and in the principal amounts as follows:

Due Principal Interest Due Principal Interest
July 1 Amount Rate July 1 Amount Rate

Section 2.03 Determination of Interest Rafes.

The Bonds shall bear interest from the most recent Interest Payment Date next preceding
the date of such Bonds to which interest has been paid, unless the date of such Bond is an
Interest Payment Date, in which case interest shall be payable from such date, or unless the date
of such Bond is prior to the first Interest Payment Date of the Bonds, in which case interest shall
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be payable from the dated date of the Bonds, or unless the date of such Bond is between a
Record Date and the next succeeding Interest Payment Date, in which case from such Interest
Payment Date.

Section 2.04 Conditions To Delivery of Bonds.

(a) The Bonds shall be executed substantially in the form and manner set forth
in Section 2.07 and furnished to the Trustee for authentication, but prior fo or simultaneously
with the authentication and delivery of the Bonds by the Trustee there shall be filed or deposited
with the Trustee the following:

() A copy, certified as true and correct by the Secretary or Assistant
Secretary of the Authority, of the Resolution adopted by the Authority authorizing the
issuance of the Bonds and the execution of this Indenture, the Lease Agreement and any
other Bond Documents to which it is a party.

(il A copy, duly certified as true and correct by the Secretary of the
Public University Board (or other officer serving in a similar capacity), of the
resolution(s) adopted and approved by the Public University Board authorizing the
execution and delivery of the Lease Agreement, and any other Bond Documents to which
it is a party, and approving this Indenture and the jssuance and sale of the Bonds.

(ili) An original executed counterpart of this Indenture, the Lease
Agreement and each of the other Bond Documents.

(iv) A request and authorization to the Trustee on behalf of the
Authority, executed by an Authorized Officer of the Authority, to authenticate the Bonds
and deliver the Bonds to the Original Purchaser upon payment to the Trustee, for the
account of the Authority, of the purchase price thereof. The Trustee shall be entitled to
rely conclusively upon such request and authorization as to the name of the Original
Purchaser and the amount of such purchase price.

(v) An opinion or opinions of bond counsel, dated as of the Closing
Date, in substantially the form(s) attached as an appendix to the Official Statement.

(vi)  Such other certificates, statements, receipts, opinions and
documents as the Authority shall reasonably require for the delivery of the Bonds.

(b} When the documents specified in subsection (a) shall have been filed with
the Trustee, and when the Bonds shall have been executed and authenticated as required by this
Indenture, the Trustee shall deliver the Bonds to or upon the order of the Original Purchaser
thereof, but only upon payment to the Trustee of the purchase price of the Bonds as specified in
the request and authorization by the Authority. The net proceeds of the sale of the Bonds shall
be immediately paid over to the Trustee, and the Trustee shall deposit and apply such proceeds
as provided in Article IV.
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Section 2.05 Forms and Denominations of Bonds.

(2) The Bonds and the Trustee’s Certificate of Authentication to be endorsed
thereon shall be in substantially the form set forth in Exhibit A hereto, with such necessary or
appropriate variations, omissions and insertions as are permitted or required by this Indenture or
any Supplemental Indenture. The Bonds may have endorsed thereon such legends or text as may
be necessary or appropriate to conform to any applicable rules and regulations of any
governmental authority or any custom, usage or requirement of law with respect thereto.

(b) The Bonds shall be issuable in the form of fully registered Bonds without
coupons in Authorized Denominations.

Section 2.06 Method and Place of Payment of Bonds.

(a) The Trustee is hereby designated as the Authority’s Paying Agent for the
payment of the principal of, redemption premium, if any, and interest on the Bonds.

(b) The principal of, redemption premium, if any, and interest on the Bonds
shall be payable in any coin or currency of the United States of America which on the respective
dates of payment thereof is legal tender for the payment of public and private debts.

(c) The principal of and the redemption premium, if any, on all Bonds shall be
payable by check or draft at maturity or upon earlier redemption to the Persons in whose names
such Bonds are registered on the Bond Register at the maturity or redemption date thereof, upon
the presentation and surrender of such Bonds at the Principal Office of the Trustee or of any
Paying Agent named in the Bonds.

(d) The interest payable on each Bond on any Interest Payment Date shall be
paid by the Trustee to the Person in whose name such Bond is registered on the Bond Register at
the close of business on the Record Date for such interest, (i} by check or draft mailed on the
applicable Interest Payment Date to such Registered Owner at his address as it appears on such
Bond Register or at such other address as is furnished to the Trustee in writing by such Owner or
(i) by electronic transfer in immediately available funds, if the Bonds are held by a Securities
Depository, or at the written request addressed to the Trustee by any Owner of Bonds in the
aggregate principal amount of at least $1,000,000, such request to be signed by such Owner,
containing the name of the bank (which shall be in the continental United States), its address, its
ABA routing number, the name and account number to which credit shall be made and an
acknowledgment that an electronic transfer fee is payable, and to be filed with the Trustee no
later than ten Business Days before the applicable Record Date preceding such Interest Payment
Date.

Section 2.07 Execution and Authentication of Bonds.

(2) The Bonds shall be executed on behalf of the Authority by the manual or
facsimile signature of its Chair, Vice Chair, Executive Director or Deputy Executive Director
and attested by the manual or facsimile signature of ifs Executive Director, Secretary or any
Assistant Secretary or Assistant Treasurer, including those serving in an interim or acting
capacity (provided that the person executing the Bonds may not also make its attestation), and
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shall have the official common seal of the Authority or a facsimile thereof affixed thereto or
imprinted thereon. In case any officer whose signature or facsimile thereof appears on any
Bonds shall cease to be such officer before the delivery of such Bonds, such signature or
facsimile thereof shall nevertheless be valid and sufficient for all purposes, the same as if such
Person had remained in office until delivery. Any Bond may be signed by such Persons as at the
actual time of the execution of such Bond shall be the proper officers to sign such Bond although
at the date of such Bond such Persons may not have been such officers.

(b) The Bonds shall have endorsed thercon a Certificate of Authentication
substantially in the form set forth in Exhibit A hereto, which shall be manually executed by the
Trustee. No Bond shall be entitled to any security or benefit under this Indenture or shall be
valid or obligatory for any purpose unless and until such Certificate of Authentication shall have
been duly executed by the Trustee. Such executed Certificate of Authentication upon any Bond
shall be conclusive evidence that such Bond has been duly authenticated and delivered under this
Indenture. The Certificate of Authentication on any Bond shall be deemed to have been duly
executed if signed by any Authorized Officer or signatory of the Trustee, but it shall not be
necessary that the same officer or signatory sign the Certificate of Authentication on all of the
Bonds that may be issued hercunder at any one time.

Section 2.08 Registration, Transfer and Exchange of Bonds.

() The Trustee is hereby appointed Bond Registrar and as such shall keep the
Bond Register at its Principal Office.

(b) Any Bond may be transferred only upon the Bond Register upon surrender
thereof to the Trustee duly endorsed for transfer or accompanied by an assignment duly executed
by the Registered Owner or his attorney or legal representative in such form as shall be
satisfactory to the Trustee. Upon any such transfer, the Authority shall execute and the Trustee
shall authenticate and deliver in exchange for such Bond, a new Bond or Bonds registered in the
name of the transferee, of any Authorized Denomination or Denominations, in an equal
aggregate principal amount and of the same maturity and bearing interest at the same rate.

(c) Any Bonds, upon surrender thereof at the Principal Office of the Trustee,
together with an assignment duly executed by the Registered Owner or his attorney or legal
representative in such form as shall be satisfactory to the Trustee, may, at the option of the
Registered Owner thereof, be exchanged for an equal aggregate principal amount of Bonds of the
same maturity, of any Authorized Denomination or Denominations, and bearing interest at the
same rate.

(d) In all cases in which Bonds shall be exchanged or transferred hereunder,
the Authority shall execute and the Trustee shall authenticate and deliver at the earliest
practicable time Bonds in accordance with this Indenture. All Bonds surrendered in any such
exchange or transfer shall forthwith be canceled by the Trustee.

(e) The Authority, the Trustee or the Securities Depository may make a
charge against the Bondowner requesting the same for every such transfer or exchange of Bonds
sufficient to reimburse it for any tax or other governmental charge required to be paid with
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respect to such transfer or exchange, and such charge shall be paid before any such new Bond
shall be delivered. The reasonable fees and charges of the Trustee for making any transfer or
exchange hereunder and the expense of any bond printing necessary to effect any such transfer or
exchange shall be paid by the Public University. In the event any Bondowner fails to provide a
correct taxpayer identification number to the Trustee, the Trustee may impose a charge against
such Bondowner sufficient to pay any governmental charge required to be paid as a result of
such failure. In compliance with Section 3406 of the Internal Revenue Code, such amount may
be deducted by the Trustee from amounts otherwise payable to such Bondowner hereunder or
under the Bonds.

() The Trustee shall not be required to transfer or exchange (i) any Bond
during a period beginning at the opening of business 15 days before the day of mailing of any
notice of redemption of Bonds and ending at the close of business on the day of such mailing,
(if) any Bond so selected for redemption in whole or in part, or (iii) any Bond during a period
beginning at the opening of business on any Record Date and ending at the close of business on
the relevant Interest Payment Date.

(g) The Person in whose name any Bond shall be registered on the Bond
Register shall be deemed and regarded as the absolute Owner of such Bond for all purposes, and
payment of or on account of the principal of and redemption premium, if any, and interest on any
such Bond shall be made only to or upon the order of the Registered Owner thereof or his legal
representative.  All such payments shall be valid and effectual to satisfy and discharge the
liability upon such Bond, including the interest thereon, to the extent of the sum or sums so paid.

(h) At reasonable times upon prior Written Request and under reasonable
regulations established by the Trustee, the Bond Register may be inspected and copied by the
Public University, the Authority or by the Owners (or a designated representative thereof) of
10% or more in principal amount of Bonds then Outstanding, such ownership and the authority
of any such designated representative to be evidenced to the satisfaction of the Trustee.

Section 2.09 Temporary Bonds.

(a) Until definitive Bonds are ready for delivery, the Authority may execute,
and upon the Written Request of the Authority, the Trustee shall authenticate and deliver, in licu
of definitive Bonds, but subject to the same limitations and conditions as definitive Bonds,
temporary printed, engraved, lithographed or typewritten Bonds.

(b If temporary Bonds shall be issued, the Authority shall cause the definitive
Bonds to be prepared and to be executed and delivered to the Trustee, and the Trustee, upon
presentation to it at its Principal Office of any temporary Bond shall cancel the same and
authenticate and deliver in exchange therefor, without charge to the Owner thereof, a definitive
Bond in the same aggregate principal amount and of the same maturity and bearing interest at the
same rate as the temporary Bond surrendered. Until so exchanged the temporary Bonds shall in
all respects be entitled to the same benefit and security of this Indenture as the definitive Bonds
to be issued and authenticated hereunder.
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Section 2.10 Mutilated, Lost, Stolen or Destroyed Bonds. In the event any Bond
shall become mutilated, or be lost, stolen or destroyed, the Authority shall execute and the
Trustee shall authenticate and deliver a new Bond of like date and tenor as the Bond mutilated,
lost, stolen or destroyed; provided that, in the case of any mutilated Bond, such mutilated Bond
shall first be surrendered to the Trustee, and in the case of any lost, stolen or destroyed Bond,
there shall be first furnished to the Authority and the Trustee evidence of such loss, theft or
destruction satisfactory to the Trustee, together, in either such case, with such security or
indemnity as may be required by the Trustee to save the Authority, the Public University and the
Trustee harmless. In the event any such Bond shall have matured or shall have been selected for
redemption, instead of issuing a substitute Bond, the Trustee in its discretion may pay, with
funds available under this Indenture for such purpose, such Bond without surrender thereof
(except in the case of a mutilated Bond). Upon the issuance of any substitute Bond, the
Authority and the Trustee may require the payment of an amount by the Bondowner sufficient to
reimburse the Authority and the Trustee for any tax or other governmental charge that may be
imposed in relation thereto and any other reasonable fees and expenses incurred in connection
therewith. '

Section 2.11 Cancellation and Destruction of Bonds Upon Payment. All Bonds
which have been paid or redeemed or which the Trustee has purchased or which have otherwise
been surrendered to the Trustee under this Indenture, either at or before maturity, shall be
canceled and destroyed by the Trustee in compliance with all applicable laws and regulations and
the record retention requirements of the Trustee upon the payment, redemption or purchase of
such Bonds and the surrender thereof to the Trustee. The Trustee shall execute a certificate in
triplicate describing the Bonds so canceled and destroyed, and shall file executed counterparts of
such certificate with the Authority and the Public University.

Section 2.12 Book-Entry; Securities Depository.

(a) The Bonds shall initially be registered to Cede & Co., the nominee for the
Securities Depository, and no beneficial Owners will receive certificates representing their
respective interests in the Bonds, except in the event the Trustee issues Replacement Bonds as
provided in subsection (b). It is anticipated that during the term of the Bonds, the Securities
Depository will make book-entry transfers among its Participants and receive and fransmit
payment of principal of, redemption premium, if any, and interest on the Bonds to the
Participants until and unless the Trustee authenticates and delivers Replacement Bonds to the
beneficial Owners as described in subsection (b).

(b) If (i) the Authority determines (A) that the Securities Depository is unable
to properly discharge its responsibilities or is no longer qualified to act as a securities depository
and registered clearing agency under the Securities Exchange Act of 1934, as amended, or
(B) that the continuation of a book-entry system to the exclusion of any Bonds being issued to
any Bondowner other than Cede & Co. is no longer in the best interests of the beneficial Owners
of the Bonds of a series, or (ii) the Trustee receives written notice from Participants having
interests in not less than 50% of the Bonds of a series Qutstanding, as shown on the records of
the Securities Depository (and certified to such effect to the Trustee by the Securities
Depository), that the continuation of a book-entry system to the exclusion of any Bonds of such
series being issued to any Bondowner other than Cede & Co. is no longer in the best interests of
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the beneficial Owners of the Bonds of such series, then the Trustee, based on information
provided to it by the Securities Depository, shall notify the beneficial Owners of the Bonds of
such series of such determination or such notice and of the availability of certificates to
beneficial Owners of the Bonds requesting the same, and the Trustee shall register in the name of
and authenticate and deliver Bonds (the “Replacement Bonds™) to the beneficial Owners or their
nominees in principal amounts representing the interest of each, making such adjustments as it
may find necessary or appropriate as to accrued interest and previous calls for redemption;
provided, that in the case of a determination under (i)(A) of this subsection (b), the Authority
with the consent of the Trustee may select a successor Securities Depository in accordance with
subsection (c) to effect book-entry fransfers. In such event, all references to the Securities
Depository herein shall relate to the period of time when the Securities Depository or its nominee
is the Registered Owner of at least one Bond. Upon the issuance of Replacement Bonds, all
references herein to obligations imposed upon or to be performed by the Securities Depository
shall be deemed to be imposed upon and performed by the Trustee, to the extent applicable with
respect to such Replacement Bonds. If the Securities Depository resigns and the Authority, the
Trustee or the Public University is unable to locate a qualified successor Securities Depository in
accordance with subsection (¢) below, then the Trustee shall authenticate and cause delivery of
Replacement Bonds, as provided herein. The Trustee may rely on information from the
Securities Depository and its Participants as to the names, addresses, taxpayer identification
numbers of and principal amount held by the beneficial Owners of the Bonds. The cost of
printing Replacement Bonds shall be paid for by the Public University.

(c) In the event the Securities Depository resigns or is no longer qualified to
act as a securities depository and registered clearing agency under the Securities Exchange Act
of 1934, as amended, the Authority may appeint a successor Securities Depository provided the
Trustee receives written evidence satisfactory to the Trustee with respect to the ability of the
successor Securities Depository to discharge its responsibilities. Any such successor Securities
Depository shall be a registered clearing agency under the Securities Exchange Act of 1934, as
amended, or other applicable statute or regulation that operates a securities depository upon
reasonable and customary terms. The Trustee upon its receipt of a Bond or Bonds for
cancellation shall cause the delivery of Bonds to the successor Securities Depository in
Authorized Denominations and form as provided herein.
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ARTICLE III
REDEMPTION OF BONDS

Section 3.01 Redemption of Bonds Generally. The Bonds shall be subject to
redemption prior to maturity in accordance with the terms and provisions set forth in this Article.

Section 3.02 Redemption of Bonds.

(a) Optional Redemption. The Bonds maturing before July 1, 20 are not
subject to optional redemption prior to maturity. The Bonds maturing on or after July 1, 20
are subject to redemption prior to maturity on or after July 1, 20__, at the option of the Authority
with the consent of the Public University, in whole or in part at any time or from time to time at a
redemption price equal to 100% of the principal amount to be redeemed, together with accrued
interest to the date of redemption.

(b)  Extraordinary Optional Redemption. If all or a substantial portion of the
Leased Facilities are damaged or destroyed by fire or other casualty, or title to or the temporary
use of all or a substantial portion of such facilities is condemned or taken for any public or quasi-
public use by any governmental entity exercising or threatening the exercise of the power of
eminent domain, or title thereto is found to be deficient, to such extent that in the determination
of the Public University (A) such facilities cannot be reasonably restored or replaced to the
condition thereof preceding such event, or (B) the Public University is thereby prevented from
carrying on its normal operations, or (C) the cost of restoration or replacement thereof would
exceed the Net Proceeds of any casualty insurance, title insurance, condemnation awards or sale
under threat of condemnation with respect thereto, the Bonds are subject to extraordinary
optional redemption prior to maturity, in whole or in part at any time or from time to time, from
and to the extent of any condemnation or insurance proceeds deposited in the Debt Service Fund
pursuant to the Lease Agreement, at the election of the Authority with the consent of the Public
University. Any such redemption shall be made on the earliest practicable date at a redemption
price equal to 100% of the principal amount to be redeemed, plus accrued interest to the date of
redemption.

(c) Mandatory Sinking Fund Redemption. The Bonds maturing on July 1,
20 shall be retired by Sinking Fund Installments as hereinafter described, which shall be
accumulated in the Principal Account at a redemption price equal to one hundred percent (100%)
of the principal amount to be redeemed, plus accrued interest to the redemption date. The
Sinking Fund Installments shall be sufficient to redeem the principal amount of the Bonds on
July 1 in each of the years and in the principal amounts as follows:
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Bonds Maturing July 1. 20
Year Amount

* Final maturity.

The principal amount of the Bonds required to be redeemed from Sinking Fund
Installments may be reduced by the principal amount of such Bonds theretofore delivered to the
Trustee by the Public University in lieu of cash payments under the Lease Agreement or
purchased by the Trustee out of moneys in the Redemption Fund that have not theretofore been
applied as a credit against any Sinking Fund Installment.

Section 3.03  Selection of Bonds to be Redeemed.

(a) Bonds shall be redeemed only in Authorized Denominations. If less than
all of the Bonds of a series are to be redeemed prior to maturity, such Bonds shall be called for
redemption in any order of maturity and in any principal amount within a maturity as the
Authority may designate with the consent of the Public University, and in the case of any Bond
subject to mandatory sinking fund redemption, the Authority may designate, with the consent of
the Public University, whether such partial redemption shall be credited against the principal
amount due at maturity or against particular scheduled Sinking Fund Installments with respect to
such Bond. Bonds to be redeemed within any maturity shall be selected by the Trustee by lot or
by any other method.

(b In the case of a partial redemption of Bonds when such Bonds of
denominations greater than the minimum Authorized Denomination are then Outstanding, then
for all purposes in connection with such redemption each principal amount equal to the minimum
Authorized Denomination shall be treated as though it was a separate Bond of the minimum
Authorized Denomination. If it is determined that a portion, but not all, of the principal amount
represented by any Bond is to be selected for redemption, then upon notice of intention to
redeem. such portion, the Owner of such Bond or such Owner’s attorney or legal representative
shall forthwith present and surrender such Bond to the Trustee (i) for payment of the redemption
price (including the premium, if any, and interest to the date fixed for redemption) of the
principal amount called for redemption, and (ii) for exchange, without charge to the Owner
thereof for a new Bond or Bonds of the aggregate principal amount of the unredeemed portion of
the principal amount of such Bond. If the Owner of any such Bond shall fail to present such
Bond to the Trustee for payment and exchange as aforesaid, said Bond shall, nevertheless,
become due and payable on the redemption date to the extent of the principal amount called for
redemption (and to that extent only).

(©) The Trustee shall call Bonds for redemption and payment as herein
provided upon receipt by the Trustee at least 60 days prior to the redemption date of a Written
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Request of the Authority. Such request shall specify the principal amount of the Bonds and their
series and maturities so to be called for redemption, the applicable redemption price or prices and
the provision or provisions above referred to pursuant to which such Bonds are to be called for
redemption, The foregoing provisions of this paragraph shall not apply in the case of any
mandatory sinking fund redemption of Bonds pursuant to Section 3.02(c), and such Bonds,
subject to the exercise by the Authority of its rights under Section 3.02(c), shall be called by the
Trustee for redemption pursuant to such mandatory sinking fund redemption requirements
without the necessity of any action by the Authority and whether or not the Trustee shall hold in
the Debt Service Fund moneys available and sufficient to effect the required redemption.

(d) In the event any term Bonds for which Sinking Fund Installments have
been established are to be called for both mandatory sinking fund redemption and redemption
other than by mandatory sinking fund redemption, the Trustee shall identify Bonds to their
respective Sinking Fund Installments or maturity dates prior to making such other redemption.

Section 3.04 Notice and Effect of Call for Redemption. Official notice of any such
redemption shall be given by the Trustee on behalf of the Authority by mailing a copy of an
official redemption notice by first class mail at least 30 days and not more than 60 days prior to
the redemption date to each Registered Owner of the Bonds to be redeemed at the address shown
on the Bond Register or at such other address as is furnished in writing by such Registered
Owner to the Trustee, and such mailing shall be a condition precedent to such redemption.

All official notices of redemption shall be dated and shall state: (i) the redemption date;
(i) the redemption price; (i) if less than all Outstanding Bonds are to be redeemed, the
identification number and the respective principal amounts to be redeemed of the Bonds to be
redeemed; (iv) that on the redemption date the redemption price will become due and payable
upon each such Bond or portion thercof called for redemption, and that interest thereon shall
ccase to accrue from and after said date; and (v)the place where such Bonds are to be
surrendered for payment of the redemption price, which place of payment shall be the Principal
Office of the Trustee for the payment of Bonds.

Any notice of redemption of any Bonds pursuant to Section 3.02(a) or (b) may specify
that the redemption is contingent upon the deposit of moneys with the Trustee in an amount
sufficient to pay the redemption price of all the Bonds or portions thereof which are to be
redeemed on that date.

Official notice of redemption having been given as aforesaid, the Bonds or portions
thereof so to be redeemed shall, on the redemption date, become due and payable at the
redemption price therein specified, and from and after such date (unless the Authority shall
default in the payment of the redemption price) such Bonds, or portions thereof shall cease to
bear interest. Upon surrender of such Bonds for redemption in accordance with said notice, such
Bonds shall be paid by the Trustee at the redemption price. Installments of interest due on or
prior to the redemption date shall be payable as herein provided for payment of interest. Upon
surrender for any partial redemption of any Bond, there shall be prepared for the Registered
Owner a new Bond or Bonds of the same maturity in the amount of the unpaid principal. All
Bonds which have been redeemed shall be canceled and destroyed by the Trustee in accordance
with Section 2.11 and shall not be reissued.
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Upon the payment of the redemption price of Bonds being redeemed, each check or other
transfer of funds issued for such purpose shall bear the CUSIP number identifying, by issue and
maturity, the Bonds being redeemed with the proceeds of such check or other transfer.

For so long as the Securities Depository is effecting book-entry transfers of the Bonds,
the Trustee shall provide the notices specified in this Section only to the Securities Depository.
It is expected that the Securities Depository shall, in turn, notify its Participants and that the
Participants, in turn, will notify or cause to be notified the beneficial Owners. Any failure on the
part of the Securities Depository or a Participant, or failure on the part of a nominee of a
beneficial Owner of a Bond (having been mailed notice from the Trustee, a Participant or
otherwise) to notify the beneficial Owner of the Bond so affected, shall not affect the validity of
the redemption of such Bond.

Failure of any Owner to receive a copy of such notice, or any defect therein, shall not
affect the validity of any proceedings for the redemption of any other Bonds. Any notice mailed
shall be conclusively presumed to have been duly given and shall become effective upon
mailing, whether or not any Owner receives the notice.
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ARTICLE IV
CREATION OF FUNDS AND ACCOUNTS;
APPLICATION OF BOND PROCEEDS AND OTHER MONEYS

Section 4.01 Creation of Funds and Accounts. There are hereby created and ordered
to be established in the custody of the Trustee the following special trust funds in the name of the
Authority to be designated as follows:

(a) “New Jersey Educational Facilities Authority Construction Fund, The
William Paterson University of New Jersey Series 2017 B” (the “Construction Fund”) from
which moneys deposited into the Construction Fund shall be expended in accordance with the
provisions of the Lease Agreement, and which Fund shall have the following accounts therein:
(i) a “Capitalized Interest Account”, (i) a “Costs of Issuance Account” and (iii) a “Project
Account”.

(b) “New Jersey Educational Facilities Authority Debt Service Fund, The
William Paterson University of New Jersey Series 2017 B” (the “Debt Service Fund”), and
which Fund shall have the following accounts therein: (i) an “Interest Account” (which shall be
used to pay interest on the Bonds and any Swap Payment Obligations) and (ii) a “Principal
Account” (which shall be used to pay principal or redemption price of the Bonds and any Swap
Termination Payments).

(©) “New Jersey Educational Facilities Authority Rebate Fund, The William
Paterson University of New Jersey Series 2017 B” (the “Rebate Fund™).

(d) The Trustee shall establish such additional accounts or subaccounts within
such funds as are called for by the provisions hereof at such time or times as such accounts or
subaccounts are required or become applicable or as directed by the Authority.

Section 4.02 Deposit of Bond Proceeds. The aggregate principal amount of the

Bonds, plus an aggregate net original issue premium of § , less an aggregate
underwriters’ discount of $ , shall be applied as follows:
(a) $ from the proceeds of the Bonds shall be deposited in the Costs

of Issuance Account of the Construction Fund;

(b) $ from the proceeds of the Bonds shall be deposited in the
Capitalized Interest Account of the Construction Fund; and

(c) $ from the proceeds of the Bonds shall be deposited into the
Project Account of the Construction Fund.

Section 4.03 Application of Moneys in Construction Fund. (a) As soon as
practicable affer the delivery of the Bonds, the Authority shall direct, in writing, the Trustee to
pay from the Costs of Issuance Account to the firms, corporations or Persons entitled thereto the
Costs of Issuance, including but not limited to the legal, administrative, financing and incidental
expenses of the Authority and the Public University relating to the issuance of the Bonds.
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{b) Except as otherwise provided in this Article IV, any moneys deposited in
the Project Account shall be used only to pay the costs of the Series 2017 B Project (including
additional capitalized interest as to any individual component of the Series 2017 B Project, with
the prior written direction of the Authority), and to the necessary incidental expenses and
reimbursement to the Public University for such costs and expenses paid by the Public
University in connection with the Series 2017 B Project as are approved by an Authorized
Officer of the Authority. For purposes of internal accounting, the Project Account may contain
one or more subaccounts, as an Authorized Officer of the Authority, or the Trustee with the
consent of the Authority, may deem proper.

(©) Payments pursuant to paragraph (a) of this Section 4.03 shall be made in
accordance with a Certificate or Certificates signed by an Authorized Officer of the Authority
stating the names of the payees, the purpose of each payment in terms sufficient for identification
and the respective amounts of each such payment. Payments pursuant to paragraph (b) of this
Section 4.03 shall be made in accordance with a Certificate or Certificates signed by an
Authorized Officer of the Authority, substantiated by a Certificate filed with the Authority by the
Public University describing in reasonable detail the purpose for which such moneys were used
and the amount thereof, and further stating the opinion that such purposes constitute a necessary
part of the cost of the Series 2017 B Project, such substantiating Certificate to be signed by an
Authorized Officer of the Public University. If the Public University requests a copy of any
Certificate issued by the Authority under this subparagraph, the Authority shall comply with
such request.

G))] Moneys deposited in the Capitalized Interest Account shall be applied to
the payment of interest as it becomes due on the Bonds, as directed by an Authorized Officer of
the Authority, from the date of issuance to the date on which the funds deposited therein have
been depleted in full. At the request of the Public University, the Authority shall direct the
Trustee to transfer any remaining balance in the Capitalized Interest Account to the Project
Account to the pay the costs of the Series 2017 B Project.

Section 4.04 Use of Money in the Construction Fund Upon Default. If the Bonds
shall be accelerated pursuant to Section 7.02 hereof, any balance remaining in the Construction
Fund shall, without further authorization, be transferred into the Debt Service Fund, for deposit
into the Principal Account therein (unless otherwise directed by an Authorized Officer of the
Authority).

Section 4.05 Completion of Series 2017 B Project. Not later than the one hundred
eighticth (180%) day following the issuance of the Bonds (which date may be extended by notice
from an Authorized Officer of the Authority to the Trustee), the Authority shall, by a Certificate
filed with the Trustee, specify the amount of moneys, if any, to be retained by the Trustee in the
Costs of Issuance Account for the payment of any Costs of Issuance of the Bonds not then due
and payable, which amounts shall be applied to the payment of such costs as soon as practicable
after delivery to the Trustee of such Certificate.

The completion and placement into setvice of each individual component of the Series
2017 B Project shall be evidenced by a Certificate in a form satisfactory to an Authorized Officer
of the Authority (the “In Service Certificate”). The completion of the entire Series 2017 B
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Project shall be evidenced by a Certificate in a form satisfactory to an Authorized Officer of the
Authority (the “Completion Certificate™). The Completion Certificate shall specify the amount of
moneys, if any, to be retained by the Trustee in the Project Account for the payment of any costs
of the Series 2017 B Project not then due and payable, which amounts shall be applied to the
payment of such costs as soon as practicable after delivery to the Trustee of the Completion
Certificate, but in any event not later than 90 days after such delivery.

Any amount not to be retained in the Costs of Issuance Account or the Project Account
for payment of Costs of Issuance or costs of the Series 2017 B Project, as applicable, and any
amount retained but not subsequently applied to the payment of Costs of Issuance or costs of the
Series 2017 B Project, as applicable, as provided in the foregoing paragraphs, shall be transferred
by the Trustee to the Debt Service Fund, for deposit into such account therein as shall be directed
by an Authorized Officer of the Authority. Written advice of the transfer of such amount to the
Debt Service Fund shall be provided by the Trustee to the Authority, and, at the writien direction
of an Authorized Officer of the Authority with the consent of the Public University and subject to
the conditions hereinafter set forth, such amount shall be applied by the Trustee as follows: (i) to
pay principal and interest on the Bonds as the same becomes due, (ii) to redeem, or to cause the
redemption of, Bonds on the earliest redemption date permitted by this Indenture without a
premium, (iii) to purchase Bonds on the open market prior to such redemption date at prices not
in excess of the principal amount of such Bonds, or (iv) for any other purpose, provided that the
Trustee is furnished with an opinion of bond counsel to the effect that such use is lawful under the
Act and, in the case of amounts attributable to the Bonds, will not cause the interest on said
Bonds to be included in gross income for federal income tax purposes. Until used for one or
more of the foregoing purposes, such segregated amount may only be invested as permitted by
this Indenture at a Yield not in excess of the Yield on the applicable Bonds.

Section 4.06 Reserved.
Section 4.07 Debt Service Fund.

(a) The Trustee shall make deposits and credits to the applicable accounts in
the Debt Service Fund, as and when received, as set forth below and in accordance with the
written direction of an Authorized Officer of the Authority.

() To the Interest Account and/or the Principal Account, as
applicable, on each Basic Lease Payment Date, from the applicable subaccount in the
Rental Pledge Account established with the Trustee pursuant to the Lease Agreement,
such Basic Lease Payments on deposit therein payable by the Public University to the
Authority specified in Section 4.04 of the Lease Agreement, sufficient to pay the amounts
when due described in Section 4.07(c) below;

(i)  To the Principal Account (unless otherwise directed by an
Authorized Officer of the Authority), the balance of the Net Proceeds of condemnation
awards, sale under threat of condemnation or insurance received by the Trustee pursuant
to the Lease Agreement.
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(i) To the Interest Account (unless otherwise directed by an
Authorized Officer of the Authority), interest earnings and other income on Investment
Obligations required to be deposited in the Debt Service Fund pursuant to Section 5.02.

(iviy To the Principal Account and/or the Interest Account, as
applicable, all other moneys received by the Trustee under the Lease Agreement or any
other Bond Document, when accompanied by directions from the Person depositing such
moneys that such moneys are to be paid into the Debt Service Fund.

(b) Except as otherwise provided in Article VII or elsewhere herein, moneys
in each account in the Debt Service Fund shall be expended solely as follows: (i) to pay interest
on the Bonds as the same becomes due; (ii) to pay principal of the applicable Bonds as the same
mature or become due upon mandatory sinking fund redemption, if any, (iif) to pay principal of
and redemption premium, if any, on the Bonds as the same become due upon redemption (other
than mandatory sinking fund redemption, if any) prior to maturity, (iv) to pay applicable Swap
Payment Obligations, if any as they become due; and (v) to pay an applicable Swap Termination
Payment, if any; provided, however, that a Swap Termination Payment shall only be paid on a
regularly scheduled payment date and after full satisfaction of, and on a subordinate basis to,
those payments listed in the foregoing (i), (ii), (iii) and (iv) of this subsection (b).

(c) The Authority hereby authorizes and directs the Trustee to withdraw
sufficient funds from the applicable account(s) in the Debt Service Fund to pay (i) principal of
and redemption premium, if any, and interest on the Bonds as the same become due and payable
at maturity or upon redemption; (ii) applicable Swap Payment Obligations as they become due;
and (iii) an applicable Swap Termination Payment; provided, however, that a Swap Termination
Payment shall only be paid on a regularly scheduled payment date and after full satisfaction of,
and on a subordinate basis to, those payments listed in the foregoing (i), (ii), (iii) and (iv) of
subsection (b) above, and to make said funds so withdrawn available to the Trustee and any
Paying Agent for the purpose of paying said principal, redemption premium, if any, and interest
and Swap Payment Obligations and Swap Termination Payments.

(d) Whenever there is on deposit in the Debt Service Fund moneys sufficient
to redeem all or a portion of the Bonds Qutstanding and to pay interest to accrue thereon prior to
such redemption and redemption premium, if any, the Trustee shall, upon Written Request of the
Authorized Officer of the Authority with the consent of the Public University, take and cause to
be taken the necessary steps to redeem all such Bonds on the next succeeding redemption date
for which the required redemption notice may be given or on such later redemption date as may
be specified by the Public University. Any moneys in the Debt Service Fund may be used to
redeem a part of the Bonds Outstanding, in accordance with Article III, so long as the Public
University is not in default with respect to any payments under the Lease Agreement and to the
extent said moneys are in excess of the amounts required to be on deposit therein pursuant to
Section 2.04 of the Lease Agreement and the amount required for payment of Bonds theretofore
matured or called for redemption and past due interest in all cases when such Bonds have not
been presented for payment.

(e) After payment in full of the principal of and redemption premium, if any,
and interest on the Bonds (or after provision has been made for the payment thereof as provided

28




in this Indenture), payment in full of Swap Payment Obligations and Swap Termination
Payments, if any, all rebatable arbitrage to the United States of America and the fees, charges
and expenses of the Trustee, any Paying Agent and the Authority, and any other amounts
required to be paid under this Indenture and the Lease Agreement, all amounts remaining in the
Debt Service Fund shall be paid to the Public University upon the expiration or sooner
termination of the Lease Agreement.

Seetion 4.08 Rebate Fund.

(a) The Rebate Fund shall be held for the benefit of the United States of
America and not for the benefit of the Holders of the Bonds, which Holders shall have no rights
in or to such fund.

(b) Subject to subsection (c) of this Section 4.08, as of the last day of each
fifth Bond Year (the “Rebate Computation Date”), the Authority shall calculate, or cause to be
calculated, the amount required to be paid to the United States of America (the “Rebatable
Arbitrage™) pursuant to Section 148 of the Internal Revenue Code. On or before the sixtieth day
after such date, the Trustee at the written direction of an Authorized Officer of the Authority, and
upon the receipt of funds from the Public University shall deposit in the accounts (if any) in the
Rebate Fund the amount, if any, needed to increase the amount in the accounts (if any) in such
Rebate Fund to an amount equal to one-hundred percent (100%) of the Rebatable Arbitrage for
the period from the date of issuance of the Bonds to the Rebate Computation Date at issue, or
shall transfer from the Rebate Fund to the Debt Service Fund, for deposit into the Interest
Account therein (unless otherwise directed by an Authorized Officer of the Authority), the
amount, if any, needed to reduce the amount in the Rebate Fund to 90% of the amount of the
Rebatable Arbitrage for such period.

Subject to subsection (c) of this Section 4.08, as of the last day on which the last Bond
remaining Outstanding is retired (the “Final Computation Date™), the Authority shall calculate,
or cause to be calculated, the amount required to be paid to the United States of America
pursuant to Section 148 of the Internal Revenue Code. On or before the sixtieth day after such
date, the Trustee, at the written direction of the Authority, and upon the receipt of funds from the
Public University, shall deposit in the accounts (if any) in the Rebate Fund the amount, if any,
needed to increase the amount in the accounts in such Rebate Fund to an amount equal to the
Rebatable Arbitrage for the period from the date of issuance of the Bonds to the Final
Computation Date, or shall transfer from the Rebate Fund to the Debt Service Fund, for deposit
into the Interest Account therein (unless otherwise directed by an Authorized Officer of the
Authority), the amount, if any, needed to reduce the amount in the Rebate Fund to the amount of
the Rebatable Arbitrage for such period.

After making any transfer required for a Rebate Computation Date and the Final
Computation Date, the Authority shall immediately pay or cause to be paid to the United States
of America the amount in the Rebate Fund. The amounts in the Rebate Fund shall not be subject
to the claim of any party, including any Holder, and shall not be paid to any party other than the
United States of America.
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All amounts in the Rebate Fund shall be used and withdrawn by the Authority or the
Trustee solely for the purposes set forth in this Section. In the event the amount in the Rebate
Fund is for any reason insufficient to pay to the United States of America the amounts due as
calculated in this Section, the Public University, or the Trustee at the written direction of an
Authorized Officer of the Authority and upon the receipt of funds from the Public University,
shall deposit in the Rebate Fund the amount for such deficiency.

(<) Notwithstanding the provisions of this Section 4.08, the Authority hereby
agrees to calculate or cause to be calculated the amount to be deposited in the Rebate Fund and
the amount to be rebated to the United States of America pursuant to Section 148(f) of the
Internal Revenue Code in a manner not inconsistent with its arbitrage covenants set forth in the
Tax Agreement. Such calculation shall give regard to all regulations applicable to such
Section 148(f) including any temporary regulations heretofore or hercafter released.

(d) The Authority and the Public University agree that the Trustee shall not be
liable for any damages, costs or liabilities resulting from the performance of the Trustee’s duties
and obligations under this Section 4.08, except that the Trustee shall be liable for its negligence
or willful misconduct. In making any deposit or transfer to or payment from the Rebate Fund,
the Trustee shall be entitled to rely conclusively and solely on the written instructions of the
Authority and shall have no duty to examine such written instruments to determine the accuracy
of the Authority’s calculation of the Rebatable Arbitrage or the amounts to be paid to the United
States. In the event that the Public University or the Authority shall not comply with their
respective obligations under this Section 4.08, the Trustee shall have no obligation to cause
compliance on their respective behalf.

Section 4.09 Payments Due on Saturdays, Sundays and Holidays. In any case where
the date of maturity of principal of or redemption premium, if any, or interest on the Bonds or the
date fixed for redemption of any Bonds shall be a Saturday, a Sunday or a legal holiday or other
day that is not a Business Day, then payment of principal, redemption premium, if any, or
interest need not be made on such date but may be made on the next succeeding Business Day
with the same force and effect as if made on the date of maturity or the date fixed for
redemption, and no interest shall accrue for the period after such date.

Section 4.10 Nonpresentment of Bonds. In the event any Bond shall not be presented
for payment when the principal thereof becomes due, either at maturity or otherwise, or at the
date fixed for redemption, if funds sufficient to pay such Bond shall have been made available to
the Trustee, all liability of the Authority to the Owner thereof for the payment of such Bond,
shall forthwith cease, determine and be completely discharged, and thereupon it shall be the duty
of the Trustee, to hold such funds in trust in a separate trust account, uninvested and without
liability for interest thereon, for the benefit of the Owner of such Bond, who shall thereafter be
restricted exclusively to such funds for any claim of whatever nature on his part under this
Indenture or on or with respect to said Bond. Thereupon it shall be the duty of the Trustee to
comply with the Uniform Unclaimed Property Act, N.J.S.A. 46:30B-1 et seq. with respect to
such funds in accordance with the Trustee’s escheat policies and procedures, which must not be
in conflict with the Uniform Unclaimed Property Act, N.J.S.A. 46:30B-1 et seq. Any money
held by the Trustee pursuant to this Section 4.10 shall be held uninvested and without any
liability for interest.
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Section 4.11 Reports From Trustee. The Trustee shall furnish monthly to the
Authority and the Public University a report on the status of each of the funds and accounts
established under this Article which are held by the Trustee, showing at least the balance in each
such fund or account as of the first day of the preceding month, the total of deposits to and the
total of disbursements from each such fund or account, the dates of such deposits and
disbursements, and the balance in each such fund or account on the last day of the preceding
month.

Section 4.12 Certain Verifications. The Authority, from time to time, with notice to
the Public University, may cause a firm of attorneys, consultants or Independent accountants or
an investment banking firm acceptable to the Authority to supply the Authority or the Public
University with such information as the Authority or the Public University may request in order
to determine in a manner reasonably satisfactory to the Authority or the Public University all
matters relating to (a) the Yields on the Bonds as the same may relate to any data or conclusions
necessary to verify that the Bonds are not “arbitrage bonds™ within the meaning of Section 148
of the Internal Revenue Code, and (b) compliance with rebate requirements of Section 148(f) of
the Internal Revenue Code. Payment for costs and expenses incurred in connection with
supplying the foregoing information shall be paid by the Public University. The Authority and
the Public University authorize the Trustee to provide to such firm(s) such information as may be
required by such firm(s) to make such determinations which the Trustee has maintained on its
records pursuant to this Indenture.
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ARTICLE V
DEPOSITORIES OF MONEYS, SECURITY FOR DEPOSITS
AND INVESTMENT OF FUNDS

Section 5.01 Moneys to be Held in Trust. All moneys deposited with or paid to the
Trustee for the funds and accounts held under this Indenture, and all moneys deposited with or
paid to any Paying Agent under any provision of this Indenture shall be held by the Trustee or
Paying Agent in trust and shall be applied only in accordance with this Indenture and the Lease
Agreement, and, until used or applied as hercin provided, shall (except for moneys in the Rebate
Fund) constitute part of the Trust Estate and be subject to the lien, terms and provisions hereof
and shall not be commingled with any other funds of the Authority or the Public University
except as provided under Section 5.02 for investment purposes. Neither the Trustee nor any
Paying Agent shall be under any lability for interest on any moneys received hereunder except
such as may be agreed upon in writing.

Section 5.02 Investment of Moneys. Moneys held in each of the funds and accounts
hereunder shall, pursuant to the written direction of an Authorized Officer of the Authority, be
invested and reinvested by the Trustee in accordance with the provisions hereof in Investment
Obligations which mature or are subject to redemption by the Owner thereof prior to the date
such funds are expected to be needed. Notwithstanding any other provision of this Indenture, if
the Trustee fails to receive written directions of the Authority regarding investment of funds
pursuant to this Section, moneys held in any fund or account hereunder shall be invested or
reinvested in shares of an open-end, diversified investment company which is registered under
the Investment Company Act of 1940, as amended, and which invests its assets exclusively in
obligations of or guaranteed by the United States of America or any instrumentality or agency
thereof, and for which the Trustee may or may not act as the investment manager or advisor.
The Trustee may make any investments permitted by this Section through its own or its
affiliate’s bond department or investment department and may pool moneys for investment
purposes, except moneys held in the yield restricted portion of any fund or account, which shall
be invested separately. Any such Investment Obligations shall be held by or under the control of
the Trustee and shall be deemed at all times a part of the fund or account in which such moneys
are originally held. The interest accruing on and any profit realized from such Investment
Obligations (other than any amounts required to be deposited in the Rebate Fund pursuant to
Section 4.08 and amounts required to be transferred from the Project Account of the
Construction Fund to the Capitalized Interest Account of the Construction Fund as provided in
the next sentence) shall be credited to such fund or account, and any loss resulting from such
Investment Obligations shall be charged to such fund or account. The interest accruing on and
any profit realized from such Investment Obligations credited to the Project Account of the
Construction Fund shall be transferred to the Capitalized Interest Account of the Construction
Fund upon receipt. The Trustee shall sell and reduce to cash a sufficient amount of such
Investment Obligations whenever the cash balance in such fund or account is insufficient for the
purposes of such fund or account. The Trustee shall not be responsible for any loss or decrease
in value of the investments made pursuant to this Article V. The Trustee shall not be required to
provide brokerage confirmations so long as the Trustee provides periodic statements that include
investment activity to the Authority.
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Section 5.03 Record Keeping. The Trustee shall maintain records of the investments
made pursuant to this Article and Article IV for at least six years after the payment of all of the
Qutstanding Bonds. -
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ARTICLE VI
PARTICULAR COVENANTS AND PROVISIONS

Section 6.01 Special and Limited Obligations. The Bonds and the interest thereon,
Swap Payment Obligations, Swap Termination Payment (subject to the immediately succeeding
sentence), if any (provided, that Swap Payment Obligations shall be payable equally and ratably
with Bond Payment Obligations only to the extent so provided in the applicable Swap
Agreement and provided further that Swap Payment Obligations may be subordinate but never
prior to Bond Payment Obligations), each in accordance with their terms and the provisions of
this Indenture shall be special and limited obligations of the Authority payable (except to the
extent paid out of Bond proceeds or the income from the temporary investment thereof and under
certain circumstances from insurance proceeds and condemnation awards) solely out of the Basic
I.ease Payments and other payments derived by the Authority under the Lease Agreement
(except for fees and expenses payable to the Authority, the Authority’s right to indemnification
as set forth in the Lease Agreement and any payments made by the Trustee or the Public
University to meet the rebate requirements of Section 148(f) of the Internal Revenue Code) as
provided herein, and are secured by a transfer, pledge and assignment of and a grant of a security
interest in the Trust Estate to the Trustee and in favor of the Owners of the Bonds and the Swap
Provider, if any, as provided in this Indenture. Swap Termination Payments, if any, shall be
secured by the Trust Estate on a wholly subordinate basis to the Bond Payment Obligations and
Swap Payment Obligations. Notwithstanding anything to the contrary in the Resolution, the
Bonds or this Indenture, the Bond Payment Obligations, Swap Payment Obligations and Swap
Termination Payments, if any, shall not be deemed to constitute a debt or liability of the State or
of any political subdivision thereof other than the Authority (to the limited extent set forth
herein) within the meaning of any State constitutional provision or statutory limitation and shall
not constitute a pledge of the faith and credit or the taxing power of the State or of any political
subdivision thereof other than the Authority (to the limited extent set forth herein), and shall not,
directly, indirectly or contingently, obligate the State or any political subdivision thereof to make
any appropriation for their payment. The State or any political subdivision thereof other than the
Authority (to the limited extent set forth herein) shall not in any event be liable for the payment
of the principal of, redemption premium, if any, or interest on the Bonds, Swap Payment
Obligations or Swap Termination Payments or for the performance of any pledge, mortgage,
obligation or agreement of any kind whatsoever which may be undertaken by the Authority. No-
breach by the Authority of any such pledge, mortgage, obligation or agreement may impose any
liability, pecuniary or otherwise, upon the State or any political subdivision thereof other than the
Authority (to the limited extent set forth herein) or any charge upon its general credit or against
its taxing power. The Authority has no taxing power.

Section 6.02 Punctual Payment. The Authority represents and warrants and agrees
that it will deposit or cause to be deposited in the Debt Service Fund all Basic Lease Payments
and any and all other payments and sums received under the Lease Agreement and this Indenture
promptly to meet and pay the principal of, redemption premium, if any, and interest on the
Bonds, Swap Payment Obligations and Swap Termination Payments, if any, as the same become
due and payable at the place, on the dates and in the manner provided herein and in the Bonds
according to the true intent and meaning thereof.
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Section 6.03 Authority to Issue Bonds and Execute Indenture. The Authority
represents and warrants that it is duly authorized under the Constitution and laws of the State to
execute this Indenture, to issue the Bonds and to pledge and assign the Trust Estate in the manoer
and to the extent herein set forth; that all action on its part for the execution and delivery of this
Indenture and the issuance of the Bonds has been duly and effectively taken, and that the Bonds
in the hands of the Owners thereof are and will be valid and enforceable, special and limited
obligations of the Authority according to the import thereof. '

Section 6.04 Performance of Covenants. The Authority covenants that it will (to the
extent within its control) faithfully perform or cause to be performed at all times any and all
covenants, undertakings, stipulations and provisions contained in this Indenture, in the Bonds
and in all proceedings pertaining thereto.

Section 6.05 Instrauments of Further Assurance. The Authority agrees that it will do,
execute, acknowledge and deliver, or cause to be done, executed, acknowledged and delivered,
such Supplemental Indentures and such further acts, instruments, financing statements and other
documents as the Trustee may reasonably require for the better assuring, transferring, pledging
and assigning to the Trustee, and graniing a security interest unto the Trustee in and to the Trust
Estate and the other property and revenues herein described to the payment of the principal of,
redemption premium, if any, and interest on the Bonds, all at the expense of the Public
University. The Lease Agreement, all Supplemental Lease Agreements and all other documents,
instruments or policies of insurance required hereunder or under the Lease Agreement shalil be
delivered to and held by the Authority or its designee.

Section 6.06 Inspection of Books. The Authority agrees that all books and documents
in its possession relating to this Indenture, the Lease Agreement, and any other Bond Documents
and the transactions relating thereto shall at all times be open to inspection by such accountants
or other agencies as the Trustee may from time to time designate.

Section 6.07 Enforcement of Rights. The Authority agrees that the Trustee, as
assignee, transferee, pledgee, and Owner of a security interest hereunder in its name or in the
name of the Authority may enforce all rights of the Authority and/or the Trustee and all
obligations of the Public University under and pursuant to the Lease Agreement for and on
behalf of the Bondowners, whether or not the Authority is in default hereunder.

Section 6.08 Tax Covenants. The Authority covenants, and the Public University has
covenanted in the Lease Agreement and the Tax Representation Letter, not to take any action, or
fail to take any action, if any such action or failure to take action would adversely affect the
exclusion from gross income of the interest on the Bonds under Section 103 and Sections 141
through 150, inclusive, of the Internal Revenue Code. The Authority and the Public University
will not directly or indirectly use or permit the use of any proceeds of the Bonds or any other
funds of the Authority or the Public University, or take or omit to take any action that would
cause the Bonds to be “arbitrage bonds” within the meaning of Section 148(a) of the Internal
Revenue Code. To that end, the Authority and the Public University will comply with all
requirements of Section 148 of the Internal Revenue Code to the extent applicable to the Bonds.
In the event that at any time the Authority or the Public University is of the opinion that for
purposes of this Section 6.08 it is necessary to restrict or limit the yield on the investment of any
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moneys held by the Trustee under this Indenture, the Lease Agreement or otherwise, the
Authority or the Public University shall so instruct the Trustee, in writing, and the Trustee shall
take such action as shall be set forth in such instructions. The covenants of the Authority
contained in the Lease Agreement are fully incorporated herein by reference and are made a part
of this Indenture as if fully set forth herein.

Without limiting the generality of the foregoing, the Authority and the Public University
agree that there shall be paid from time to time all amounts required to be rebated to the United
States of America pursuant to Section 148(f) of the Internal Revenue Code and any temporary,
proposed or final Treasury Regulations as may be applicable to the Bonds from time to time.
This covenant shall survive payment in full or defeasance of the Bonds. The Authority and the
Public University specifically covenant to pay or cause to be paid to the United States of
America at the times and in the amounts determined under Section 4.08 hereof the Rebatable
Arbitrage, as described in the Tax Agreement.

Notwithstanding any provision of this Section and Section 4.08 hereof, if the Authority,
at the expense of the Public University, shall provide to the Public University and the Trustee an
opinion of nationally recognized bond counsel to the effect that any action required under this
Section and Section 4.08 hereof is no longer required, or to the effect that some further action is
required, to maintain the exclusion from gross income of interest on the Bonds, the Authority,
the Trustee and the Public University may rely conclusively on such opinion.
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ARTICLE VIIL
DEFAULT AND REMEDIES

Section 7.01 Events of Default. If any one or more of the following events occur, it i3
hereby defined as and declared to be and to constitute an “Event of Default” under this
Indenture:

(a) default in the due and punctual payment of any interest on any Bond when
the same becomes due and payable;

(b) default in the due and punctual payment of the principal of or redemption
premium, if any, on any Bond when the same becomes due and payable, whether at the stated
maturity or accelerated maturity thereof, or upon proceedings for redemption thereof;

() default in the due and punctual payment of any Swap Payment Obligation
or any Swap Termination Payment, if any (provided, with respect to such Swap Termination
Payment, such default shall not be deemed to occur until the next regularly scheduled payment
date if such payment has not been made by such date), when and as the same shall become due
and payable;

(d) the Authority shall for any reason be rendered incapable of fulfilling its
obligations hereunder, or the Authority shall default in the due and punctual performance of any
other of the covenants, conditions, agreements and provisions contained in the Bonds or in this
Indenture or any Supplemental Indenture on the part of the Authority to be performed, and such
incapacity or default shall continue for 30 days after written notice specifying such default and
requiring the same to be remedied shall have been given to the Authority and the Public
University by the Trustee (which notice shall be given at the written request of the Owners of not
less than 10% in aggregate principal amount of the affected Bonds then Outstanding); provided
that, if any such default shall be correctable but is such that it cannot be corrected within such
period, it shall not constitute an Event of Default if corrective action is instituted by the
Authority or the Public University within such period and diligently pursued until the default is
corrected;

(e) any Event of Default as specified in the Lease Agreement has occurred
and is continuing and has not been waived or cured; or

6] a default by either the Authority or the Swap Provider, if any, with respect
fo any payment obligations or in the observance of any of the other covenants, agreements or
conditions or their respective parts under a Swap Agreement.

With regard to any alleged default concerning which notice is given to the Public
University under this Section, the Authority hereby grants the Public University full authority for
account of the Authority to perform any covenant or obligation, the nonperformance of which is
alleged in said notice to constitute a default, in the name and stead of the Authority, with full
power to do any and all things and acts to the same extent that the Authority could do and
perform any such things and acts in order to remedy such default. Upon the occurrence of a
default or Event of Default for which the Trustee has received notice pursuant to Section 8.03 or




under which Section the Trustee is required to take notice, the Trustee shall, within 30 days, give
written notice thereof by first class mail to all Bondowners.

Section 7.02 Acceleration of Maturity in Event of Default. If an Event of Default
under Section 7.01(a) or (b) hereof occurs, then, without other further action, all Bonds
Outstanding shall become and be immediately due and payable, anything in the Bonds or herein
to the contrary notwithstanding. In addition, if any other Event of Default shall have occurred
and be continuing, the Trustee may, and if requested by the Owners of not less than 25% in
principal amount of the Bonds Outstanding or by the Swap Provider, the Trustee shall by notice
in writing delivered to the Authority, the Swap Provider and the Public University, declare the
principal of all Bonds then Outstanding and the interest accrued thereon immediately due and
payable, and such principal and interest shall thereupon become and be immediately due and
payable; provided that if at any time after the principal of the Bonds then Outstanding shall have
so become due and payable, and before the entry of final judgment or decree in any suit, action
or proceeding instituted on account of such acceleration or before the completion of the
enforcement of any other remedy under this Indenture, all arrears of interest, with interest (to the
extent permitted by law) at the rate borne by the Bonds on overdue installments of interest in
respect to which such default shall have occurred, and all arrears of payments of principal when
due, as the case may be, and all Swap Payment Obligations and Swap Termination Payments, if
any, and all fees and expenses of the Trustee in connection with such default shall have been
paid or provided for, then the acceleration of the Bonds then Outstanding and the consequences
of such acceleration shall be annulled or rescinded, but no such annulment or rescission shall
extend to or affect any subsequent acceleration of the Bonds then Outstanding, or impair any
right consequent thereon. ‘

Section 7.03 Appointment of Receivers in Event of Default. If an Event of Default
shall have occurred and be continuing, and upon the filing of a suit or other commencement of
judicial proceedings to enforce the rights of the Trustee and of the Bondowners under this
Indenture, the Trustee shall be entitled, as a matter of right, to the appointment of a receiver or
receivers of the Trust Estate and of the Basic Lease Payments, pending such proceedings, with
such powers as the court making such appointment shall confer.

Section 7.04 Exercise of Remedies by the Trustee.

(a) Upon the occurrence of an Event of Default, the Trustee may pursue any
available remedy at law or equity by suit, action, mandamus or other proceeding (including any
rights of a secured party under the State Uniform Commercial Code) to enforce the payment of
the principal of, redemption premium, if any, and interest on the Bonds then Outstanding, Swap
Payment Obligations and Swap Termination Payments, to realize on or to foreclose any of its
interests or liens hereunder or under any other of the Bond Documents, to exercise any rights or
remedies available to the Trustee, to enforce and compel the performance of the duties and
obligations of the Authority as herein set forth and to enforce or preserve any other rights or
interests of the Trustee hereunder with respect to any of the Trust Estate or otherwise existing at
law or in equity.

(b) If an Event of Default shall have occurred and be continuing, and if
requested in writing so to do by the Owners of not less than 25% in aggregate principal amount
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of Bonds then Outstanding or the Swap Provider, if any, and if indemnified as provided in
Section 8.02(c) or Section 8.04, the Trustee shall be obligated to exercise such one or more of the
rights and powers conferred by this Article as the Trustee, being advised by counsel, shall deem
most expedient in the interests of the Bondowners and the Swap Provider.

(©) All rights of action under this Indenture or under any of the Bonds may be
enforced by the Trustee without the possession of any of the Bonds or Swap Agreement, if any,
or the production thereof in any trial or other proceeding relating thereto, and any such suit or
proceeding instituted by the Trustee shall be brought in its name as Trustee without the necessity
of joining as plaintiffs or defendants any Owners of the Bonds, and any recovery of judgment
shall, subject to Section 7.07, be for the equal benefit of all the Owners of the Qutstanding Bonds
and the Swap Provider.

Section 7.05 Limitation on Exercise of Remedies by Bondowners., No Owner of any
Bond shall have any right to institute any suit, action or proceeding in equity or at law for the
enforcement of this Indenture or for the execution of any trust hereunder or for the appointment
of a receiver or any other remedy hereunder, unless (a) a default has occurred of which the
Trustee has been notified as provided in Section 8.03 or of which by said Section the Trustee is
deemed to have notice, (b) such default shall have become an Event of Default, (c) the Owners
of not less than 25% in aggregate principal amount of Bonds then Outstanding shall have made
written request to the Trustee, shall have offered it reasonable opportunity either to proceed to
exercise the powers hereinbefore granted or to institute such action, suit or proceeding in its own
name, and shall have offered to the Trustee indemmity as provided in Section 8.02(e) or
Section 8.04, and (d) the Trustee shall thercafter fail or refuse to exercise the powers herein
granted or to institute such action, suit or proceeding in its own name; and such notification,
request and offer of indemnity are hereby declared in every case, at the option of the Trustee, to
be conditions precedent to the execution of the powers and trusts of this Indenture, and to any
action or cause of action for the enforcement of this Indenture, or for the appointment of a
receiver or for any other remedy hereunder, it being understood and intended that no one or more
Owners of the Bonds shall have the right in any manner whatsoever to affect, disturb or
prejudice this Indenture by its, his or their action or to enforce any right hereunder except in the
manner herein provided, and that all proceedings at law or in equity shall be instituted, had and
maintained in the manner herein provided, and for the equal benefit of the Owners of all Bonds
then Outstanding. Nothing in this Indenture contained shall, however, affect or impair the right
of any Bondowner to payment of the principal of and interest on any Bond at and after the
maturity thereof or the obligation of the Authority to pay the principal of, redemption premium,
if any, and interest on each of the Bonds to their respective Owners at the time, place, from the
source and in the manner expressed herein and in the Bonds or affect or interfere with the right
of any Owner to institute suit for the enforcement of any such payment.

Section 7.06 Right of Bondowners to Direct Proceedings. Except as provided in
Section 7.05, the Owners of a majority in aggregate principal amount of Bonds then Outstanding
shall have the right, at any time, by an instrument or instruments in writing executed and
delivered to the Trustee, to direct the time, method and place of conducting all proceedings to be
taken in connection with the enforcement of the terms and conditions of this Indenture, or for the
appointment of a receiver, custodian or any other proceedings hereunder, provided that such
direction shall not be otherwise than in accordance with the provisions of law and of this
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Indenture and provided, further, that the Trustee shall have the right to decline to follow any such
direction if the Trustee in good faith shall determine that the proceedings so directed would
involve it in personal liability for which it has not been indemnified.

Section 7.07 Application of Moneys in Event of Default. Any moneys held or
received by the Trustee (after the deductions for payment of costs and expenses of proceedings
resulting in the collection of such moneys) together with any other sums then held by the Trustee
as part of the Trust Estate, shall be applied in the following order, at the date or dates fixed by
the Trustee and, in case of the distribution of such money on account of principal or redemption
premium, if any, or interest, upon presentation of the Bonds and the notation thereon of the
payment if only partially paid and upon surrender thereof if fully paid:

First: To the payment of all amounts due the Trustee hereunder or under the
Lease Agreement;

Second: To the payment of the whole amount then due and unpaid upon the
Outstanding Bonds for principal and redemption premium, if any, and interest, in respect of
which or for the benefit of which such money has been collected, with interest (to the extent that
such interest has been collected by the Trustee or a sum sufficient therefor has been so collected
and payment thereof is legally enforceable at the respective rate or rates prescribed therefor in
the Bonds) on overdue principal and redemption premium, if any, and on overdue installments of
interest; and in case such proceeds shall be insufficient to pay in full the whole amount so due
and unpaid upon such Bonds and Swap Payment Obligations, then to the payment of such
principal, redemption premium, if any, and interest, and Swap Payment Obligations, without any
preference or priority, ratably according to the aggregate amount so due;

Third: To the payment of a Swap Termination Payment, if any; and

Fourth: To the payment of the remainder, if any, to the Public University or to
whosoever may be lawfully entitled to receive the same or as a court of competent jurisdiction
may direct.

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

Whenever all of the Bonds and interest thereon have been paid under this Section, all
Swap Payment Obligations and Swap Termination Payments, if any, and all fees, expenses and
charges of the Trustee and the Authority, including attorneys’ fees and expenses, have been paid,
and all amounts owing to the United States of America under Section 148 of the Internal
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Revenue Code have been paid, any balance remaining in the Debt Service Fund shall be paid to
the Public University.

Section 7.08 Remedies Cumulative. No remedy by the terms of this Indenture
conferred upon or reserved to the Trustee, the Swap Provider, or to the Bondowners is intended
to be exclusive of any other remedy, but each and every such remedy shall be cumulative and
shall be in addition to any other remedy given to the Trustee, the Swap Provider, or to the
Bondowners hereunder or now or hereafter existing at law or in equity or by statute. No delay or
omission to exercise any right, power or remedy accruing upon any Event of Default shall impair
any such right, power or remedy or shall be construed to be a waiver of any such Event of
Default or acquiescence therein; and every such right, power or remedy may be exercised from
time to time and as often as may be deemed expedient. In case the Trustee shall have proceeded
to enforce any right under this Indenture by the appointment of a receiver, by entry, or otherwise,
and such proceedings shall have been discontinued or abandoned for any reason, or shall have
been determined adversely, then and in every case the Authority, the Public University, the
Trustee, the Swap Provider, and the Bondowners shall be restored to their former positions and
all rights hereunder, and all rights, remedies and powers of the Trustee shall continue as if no
such proceedings had been taken.

Section 7.09 Waivers of Events of Default. The Trustee shall waive any Event of
Default hercunder and its consequences and rescind any declaration of acceleration of principal
upon the written direction of the Owners of at least a majority in aggregate principal amount of
all Bonds then Outstanding, provided that there shall not be waived without the consent of the
Owners of all the Bonds Qutstanding (a) an Event of Default in the payment of the principal of
any Outstanding Bonds at the date of maturity specified therein, or (b) any default in the
payment when due of the interest on any such Bonds unless, prior to such waiver or rescission of
the Event of Default referred to in clause (a) or (b) above, all arrears of interest, with interest (to
the extent permitted by law) at the rate borne by the Bonds on overdue installments of interest in
respect to which such default shall have occurred, and all arrears of payments of principal when
due, as the case may be, and all expenses of the Trustee in connection with such default shall
have been paid or provided for. In case of any such waiver or rescission, or in case any
proceeding taken by the Trustee on account of any such default shall have been discontinued or
abandoned or determined adversely, then and in every case the Authority, the Public University,
the Trustee and the Bondowners shall be restored to their former positions, rights and obligations
hereunder, respectively, but no such waiver or rescission shall extend to any subsequent or other
default, or impair any right consequent thereon.

Section 7.10 Cancellation of Bonds Owned by the Public University. Upon the
occurrence of any Event of Default, any Bonds owned by the Public University shall be deemed
to be canceled and shall be surrendered to the Trustee, unless the Event of Default has been
waived.

ARTICLE VIII
THE TRUSTEE
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Section 8.01 Acceptance of Trusts; Certain Duties and Responsibilities. The
Trustee accepts and agrees to execute the trusts imposed upon it by this Indenture, but only upon
the following terms and conditions:

(a) Except during the continuance of an Event of Default,

(1) the Trustee undertakes to perform such duties and only such duties
as are specifically set forth in this Indenture, and no implied covenants or obligations
shall be read into this Indenture against the Trustee; and

(ii) in the absence of bad faith on its part, the Trustee may
conclusively rely, as to the truth of the statements and the correctness of the opinions
expressed therein, upon certificates or opinions furnished to the Trustee and conforming
to the requirements of this Indenture; but in the case of any such certificates or opinions
which by any provision hereof are specifically required to be furnished to the Trustee, the
Trustee shall be under a duty to examine the same to determine whether or not they
conform to the requirements of this Indenture. '

(b) If an Event of Default has occurred and is continuing, the Trustee shall
exercise such of the rights and powers vested in it by this Indenture, and use the same degree of
care and skill in their exercise, as a prudent trustee would exercise or use under the
circumstances.

(c) No provision of this Indenture shall be construed to relieve the Trustee
from liability for its own negligent action, its own negligent failure to act, or its own willful
misconduct, except that

(i) this subsection shall not be construed to limit the effect of
subsection (a);

(i1) the Trustee shall not be liable for any error of judgment made in
good faith by an Authorized Officer of the Trustee, unless it shall be proved that the
Trustee was negligent in ascertaining the pertinent facts;

(iii)  the Trustee shall not be liable with respect to any action taken or
omitted to be taken by it in good faith in accordance with the direction of the Owners of a
majority in principal amount of the Outstanding Bonds relating to the time, method and
place of conducting any proceeding for any remedy available to the Trustee, or exercising
any trust or power conferred upon the Trustee, under this Indenture; and

(iv)  no provision of this Indenture shall require the Trustee to expend
or risk its own funds or otherwise incur any financial liability in the performance of any
of its duties hereunder, or in the exercise of any of its rights or powers, if it shall have
reasonable grounds for believing that repayment of such funds or adequate indemnity
against such risk or liability is not reasonably assured to it.
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(d) Whether or not therein expressly so provided, every provision of this
Indenture relating to the conduct or affecting the liability of or affording protection to the Trustee
shall be subject to the provisions of this Section.

Section 8.02 Certain Rights of Trustee.  Except as otherwise provided in
Section 8.01:

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

(b) The Trustee shall be entitled to rely conclusively upon a Certificate of
Authorized Officer of the Authority or a Certificate of an Authorized Officer of the Public
University as to the sufficiency of any request or direction of the Public University or the
Authority, as applicable, mentioned herein, the existence or non-existence of any fact or the
sufficiency or validity of any instrument, paper or proceeding, or that a resolution in the form
therein set forth has been adopted by the Public University Board or a resolution of the Authority
has been duly adopted, and is in full force and effect.

() Whenever in the administration of this Indenture the Trustee shall deem it
desirable that a matter be proved or established prior to taking, suffering or omitting any action
hereunder, the Trustee (unless other evidence be herein specifically prescribed) may, in the
absence of bad faith on its part, conclusively rely upon a Certificate of Authorized Officer of the
Authority or a Certificate of an Authorized Officer of the Public University, as applicable.

(d)  The Trustee may consult with counsel, and the advice or opinions of such
counsel or any Opinion of Counsel may be conclusively relied upon by the Trustee and shall be
full and complete authorization and protection in respect of any action taken, suffered or omitted
by the Trustee hereunder in good faith and in reliance thereon.

(e) Notwithstanding anything elsewhere in this Indenture contained, before
taking any action under this Indenture, the Trustee may require that satisfactory indemnity be
furnished to it for the payment or reimbursement of all reasonable fees, costs and expenses to
which it may be put and to protect it against all liability which it may incur in or by reason of
such action, including those arising in connection with any environmental claim and the fees and
expenses of attorneys, except liability which is adjudicated to have resulted from its negligence
or willful misconduct by reason of any action so taken.

(f) The Trustee shall not be bound to make any investigation into the facts or
matters stated in any resolution, Certificate, statement, instrument, opinion, report, notice,
request, direction, consent, order, bond, debenture, or other paper or document, but the Trustee,
in its discretion, may make such further inquiry or investigation into such facts or matters as it
may see fit, and, if the Trustee shall determine to make such further inquiry or investigation, it
shall be entitled to examine the books, records and premises of the Authority or the Public
University, personally or by agent or attorney.
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() The Trustee assumes no responsibility for the correctness of the recitals
contained in this Indenture and in the Bonds, except the certificate of authentication on the
Bonds. The Trustee makes no representations to the value or condition of the Trust Estate or any
part thereof, or as to the title thereto or as to the security afforded thereby or hereby, or as to the
validity or sufficiency of this Indenture or of the Bonds. The Trustee shall not be accountable for
the use or application by the Authority or the Public University of any of the Bonds or the
proceeds thereof or of any money paid to or upon the order of the Authority or the Public
Unjversity under any provision of this Indenture.

(h) The Trustee or any of its affiliates, in its individual or any other capacity,
may become the Owner or pledgee of Bonds and may otherwise deal with the Authority or the
- Public University with the same rights it would have if it were not Trustee.

(i) All money received by the Trustee shall, until used or applied or invested
as herein provided, be held in trust for the purposes for which they were received. Money held
by the Trustee in trust hereunder need not be segregated from other funds except to the extent
required by law or by this Indenture. The Trustee shall be under no liability for interest on any
money received by it hereunder except for accounting for earnings on Investment Obligations.

) The Trustee may execute any of the trusts and powers hereunder or
perform any duties hereunder either directly or, to the extent that it may reasonably determine is
necessary or appropriate to the conduct of its duties hereunder, by or through agents, attorneys or
receivers, and the Trustee shall not be responsible for any misconduct or negligence on the part
of any agent, attorney or receiver appointed by it with due care hereunder, taking into account
the duties with respect to which such Person is appointed, and the Trustee shall not be required to
give any bond or surety in respect of the execution, delivery or administration of this Indenture.
This subparagraph shall not be interpreted as absolving the Trustee of responsibility with respect
to duties customarily performed by corporate trustees in the ordinary course of business without
the employment of agents, attorneys or receivers.

(k) The Trustee may elect not to proceed in accordance with the directions of
the Owners without incurring any liability to the Owners if in the opinion of the Trustee such
direction may result in liability to the Trustee, in its capacity as Trustee or in an individual
capacity for which the Trustee has not received indemnity pursuant to Section 8.02(e) from the
Owners, and the Trustee may conclusively rely upon an Opinion of Counsel addressed to the
Authority and the Trustee in determining whether any action directed by Owners or the
Authority may result in such liability.

0 Notwithstanding any other provision of this Indenture to the conirary, any
provision intended to provide authority to act, right to payment of fees and expenses, protection
or immunity to the Trustee shall be interpreted to include any action of the Trustee whether it is
deemed to be in its capacity as Trustee, Bond Registrar or Paying Agent.

(m)  Except as otherwise expressly provided hereunder, the Trustee shall not be
required to give or furnish any notice, demand, report, reply, statement, advice or opinion to any
Owner, the Public University, the Authority or any other Person, and the Trustee shall not incur
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any liability for its failure or refusal to give or furnish the same unless obligated or required to do
so by express provisions hereof.

(n) In acting or omitting to act pursuant to the Lease Agreement or any of the
other Bond Documents, the Trustee shall be entitled to all of the rights and immunities accorded
to it under this Indenture, including but not limited to this Article VIIL.

{(0) The Trustee shall have no responsibility with respect to any information in
any offering memorandum or other disclosure material distributed with respect to the Bonds or
for compliance with securities laws in connection with the sale and issuance of the Bonds.

(») The Trustee shall have no responsibility with respect to compliance by the
Authority or the Public University with Section 148 of the Internal Revenue Code or any
covenant in this Indenture or in the Lease Agreement regarding yields on investments.

(qQ) The Trustee shall not be required to give a bond or surety to act under this
Indenture.

(r) The Trustee shall have no duty or obligation to record or file the initial
financing statements or any mortgage or similar document relating to this Indenture, the Lease
Agreement, or the Project.

() The Trustee shall have no duty or obligation to expend its own funds in
the administration of the trusts hereunder, provided the foregoing shall not be construed to
permit the Trustee to delay or fail to take actions in the administration of the trusts hereunder for
which the Trustee’s fees and expenses associated therewith would customarily and in the
ordinary course of business be paid on a reimbursement basis.

(t) The Trustee shall have no duty to review any evidence of insurance
delivered to it pursuant to this Indenture or the Lease Agreement and shall not be responsible to
determine the validity or sufficiency of same.

The permissive right of the Trustee to do things enumerated in this Indenture shall not be
construed as a duty, and the Trustee shall not be answerable for other than its negligence or
willful misconduct.

Section 8.03 Notice of Defaults. The Trustee shall not be required to take notice or be
deemed to have notice of any default or Event of Default hereunder except failure by the
Authority to cause to be made any of the payments to the Trustee required to be made by
Article IV, unless the Trustee shall be specifically notified in writing of such default or Event of
Default by the Authority, the Public University, any Swap Provider or the Owners of at least
10% in principal amount of all Bonds Outstanding, and in the absence of such notice so
delivered, the Trustee may conclusively assume there is no defaunlt except as aforesaid. Within
30 days after the occurrence of any Event of Default hereunder of which the Trustee is required
to take notice or has received notice as provided in this Section, the Trustee shall give written
notice of such Event of Default by first-class mail to all Owners of Bonds as shown on the Bond
Register maintained by the Trustee, unless such Event of Default shall have been cured or
waived; provided that, except in the case of a default in the payment of the principal of (or
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redemption premium, if any) or interest on any Bond, the Trustee shall be protected in
withholding such notice from Bondowners if and so long as the Trustee in good faith determines
that the withholding of such notice is in the interests of the Bondowners. For the purpose of this
Section, the term “default” means any event which is, or after notice or lapse of time or both
would become, an Event of Default.

Section 8.04 Compensation and Reimbursement. The Trustee shall be entitled to
payment or reimbursement:

(a) from time to time for reasonable compensation for Ordinary Services and
Extraordinary Services (which in the case of compensation for the Trustee’s Ordinary Services
shall be agreed upon by the Authority), which compensation shall not be limited by any
provision of law in regard to the compensation of a trustee of an express trust; and

{(b) except as otherwise expressly provided herein, upon its request, for all
Ordinary Expenses and Extraordinary Expenses (including the reasonable compensation and the
expenses and disbursements of its agents and counsel), except any such expense, disbursement or
advance as may be attributable to the Trustee’s negligence, willful misconduct or bad faith.

Pursuant to the Lease Agreement, the Public University has agreed to pay to the Trustee
all reasonable fees, charges, advances and expenses of the Trustee, and the Trustee agrees to look
only to the Public University for the payment of all reasonable fees, charges, advances and
expenses of the Trustee and any Paying Agent as provided in the Lease Agreement. The Trustee
agrees that the Authority shall have no lability for any fees, charges and expenses of the Trustee.

As security for the payment of such compensation, expenses, reimbursements and
indemnity under this Section, the Trustee shall be secured under this Indenture by a lien prior to
the Bonds, and shall have the right to use and apply any trust moneys held by it under Articles IV
and VII except for funds and investments held pursuant to Section 4.08.

All indemnity provisions in favor of the Trustee under this Indenture shall survive the
termination of this Indenture and the removal or resignation of the Trustee.

Section 8.05 Corporate Trustee Required; Eligibility. There shall at all times be a
Trustee hereunder which shall be a bank, national banking associatien or trust company
organized and doing business under the laws of the United States of America or of any state
thereof, authorized under such laws to exercise corporate trust powers, subject to supervision or
examination by federal or state authority, having a corporate trust office located in the State, and
having a combined capital and surplus of at least $75,000,000 or having its obligations hereunder
guaranteed by an affiliated entity with a combined capital and surplus of at least $75,000,000. If
such corporation or association publishes reports of condition at least annually, pursuant to law
or to the requirements of such supervising or examining authority, then for the purposes of this
Section, the combined capital and surplus of such corporation or association shall be deemed to
be its combined capital and surplus as set forth in its most recent report of condition so
published. If at any time the Trustee shall cease to be eligible in accordance with this Section, it
shall resign immediately in the manner and with the effect specified in this Article.

Section 8.06 Resignation and Removal of Trustee.
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(a) The Trustee may resign at any time by giving written notice thereof to the
Authority, the Public University, the Swap Provider, if any, and each Owner of Bonds
Outstanding as their names and addresses appear in the Bond Register maintained by the Trustee.
If an instrument of acceptance by a successor Trustee shall not have been delivered to the
Trustee within 30 days after the giving of such notice of resignation, the resigning Trustee may,
at the expense of the Public University, petition any State court of competent jurisdiction for the
appointment of a successor Trustee.

(b) The Trustee may be removed at any time by an instrument or concurrent
instruments in writing delivered to the Authority, the Swap Provider, if any, and the Trustee
signed by the Owners of a majority in principal amount of the Outstanding Bonds. In addition,
the Authority at the written direction of the Public University (so long as the Public University is
not in default under this Indenture or the Lease Agreement and no condition exists that, with the
giving of notice or the passage of time, or both, would constitute a default or an Event of
Default) may remove the Trustee at any time for any reason. The Auathority, the Public
University or any Bondowner may at any time petition any State court of competent jurisdiction
for the removal for cause of the Trustee.

(c) If at any time:

@) the Trustee shall cease to be eligible under Section 8.05 and shall
fail to resign after written request therefor by the Authority, the Public University or by
any such Bondowner, or

(ii) the Trustee shall become incapable of acting or shall be adjudged a
bankrupt or insolvent or a receiver of the Trustee or of its property shall be appointed or
any public officer shall take charge or control of the Trustee or of its property or affairs
for the purpose of rehabilitation, conservation or liquidation,

then, in any such case, (a) the Authority may remove the Trustee, or (b) the Public University or
any Bondowner may petition any State court of competent jurisdiction for the removal of the
Trustee and the appointment of a successor Trustee.

(d) The successor Trustee shall give notice of such resignation or such
removal of the Trustee and such appointment of a successor Trustee by mailing written notice of
such event by first-class mail, postage prepaid, to the Registered Owners of Bonds as their names
and addresses appear in the Bond Register maintained by the Trustee. Each notice shall include
the name of the successor Trustee and the address of its Principal Office.

{e) No resignation or removal of the Trustee and no appointment of a
successor Trustee pursuant to this Article shall become effective until the acceptance of
appointment by the successor Trustee under Sections 8.07 and 8.08.

Section 8.07 Appointment of Successor Trustee. If the Trustee shall resign, be
removed or become incapable of acting, or if a vacancy shall occur in the office of the Trustee
for any cause, the Authority with the written consent of the Public University (so long as no
Event of Default and no condition exists that, with the giving of notice or the passage of time, or
both, would constitute a default or an Event of Default hereunder or under the Lease Agreement
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has occurred and is continuing) with the written consent of the Owners of a majority in principal
amount of Bonds Outstanding (if an Event of Default hereunder or under the Lease Agreement
has occurred and is continuing), by an instrument or concurrent instruments in writing delivered
to the Authority, the Public University, the Swap Provider, if any, and the retiring Trustee, shall
promptly appoint a successor Trustee. In case all or substantially all of the Trust Estate shall be
in the possession of a receiver or trustee lawfully appointed, such receiver or trustee, by written
instrument, may similatly appoint a temporary successor to fill such vacancy until a new Trustee
shall be so appointed by the Authority or the Bondowners. If a successor Trustee shall be
appointed in the manner herein provided, the successor Trustee so appointed shall, forthwith
upon its acceptance of such appointment, become the successor Trustee and supersede the
retiring Trustee and any temporary successor Trustee appointed by such receiver or trustee. If,
within 30 days after such resignation, removal or incapability or the occurrence of such vacancy,
no successor Trustee shall have been so appointed and accepted appointment in the manner
herein provided, the Authority (so long as no Event of Default hereunder or under the Lease
Agreement has occurred and is continuing and no condition exists that, with the giving of notice
or the passage of time, or both, would constitute a default or an Event of Default) or the Owners
of a majority in principal amount of Bonds Qutstanding may appoint, or the Authority, the Swap
Provider, if any, the Public University or the retiring Trustee, at the expense of the Public
University, or any Bondowner may petition any State court of competent jurisdiction for the
appointment of, a temporary successor Trustee, until a successor shall have been appointed as
above provided. The temporary successor so appointed shall immediately and without further
act be superseded by any successor Trustee appointed as above provided. Every such successor
Trustee appointed pursuant to this Section shall be a bank or national banking association with
trust powers or trust company in good standing under the laws of the jurisdiction in which it was
created and by which it exists, meeting the eligibility requirements of this Article.

Section 8.08 Acceptance of Appointment by Successor. Every successor Trustee
appointed hereunder shall execute, acknowledge and deliver to the Authority, the Public
University and the retiring Trustee an instrument accepting such appointment, and thereupon the
resignation or removal of the retiring Trustee shall become effective and such successor Trustee,
without any further act, deed or conveyance, shall become vested with all the estates, properties,
rights, powers, trusts and duties of the retiring Trustee, but, on request of an Authorized Officer
of the Authority, the Public University or the successor Trustee, such retiring Trustee shall, upon
payment of its fees and charges, execute and deliver an instrument conveying and transferring to
such successor Trustee upon the trusts herein expressed all the estates, properties, rights, powers
and trusts of the retiring Trustee, and shall duly assign, transfer and deliver to such successor
Trustee all property and money held by such retiring Trustee hereunder, subject nevertheless to
its lien, if any, provided for in Section 8.04 and thereupon, all duties and obligations of the
retiring Trustee hereunder shall cease and terminate. Upon request of any such successor
Trustee, the Authority shall execute any and all instruments for more fully and certainly vesting
in and confirming to such successor Trustee all such estates, properties, rights, powers and trusts.

No successor Trustee shall accept its appointment unless at the time of such acceptance
such successor Trustee shall be qualified and eligible under this Article.

Section 8.09 Merger, Consolidation and Succession to Business. Any corporation or
association into which the Trustee may be merged or with which it may be consolidated, or any
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corporation or association resulting from any merger or consolidation to which the Trustee shall
be a party, or any corporation or association succeeding to all or substantially all of the corporate
trust business of the Trustee, shall be the successor of the Trustee hereunder, provided such
corporation or association shall be otherwise qualified and eligible under this Article, and shall
be vested with all of the title to the whole property or Trust Estate and all the frusts, powers,
discretions, immunities, privileges and all other matters as was its predecessor, without the
execution or filing of any paper or any further act on the part of any of the parties hereto. In case
any Bonds shall have been authenticated, but not delivered, by the Trustee then in office, any
successor by merger or consolidation to such authenticating Trustee may adopt such
authentication and deliver such Bonds so authenticated with the same effect as if such successor
Trustee had itself authenticated such Bonds.

Section 8.10 Designation of Paying Agents. The Trustee is hereby designated and
agrees to act as principal Paying Agent for and in respect to the Bonds. The Authority, or the
Public University on behalf of the Authority, may cause the necessary arrangements to be made
through the Trustee and to be thereafter continued for the designation of alternate Paying Agents,
if any, and for the making available of funds hereunder for the payment of the principal of,
redemption premium, if any, and interest on the Bonds, or at the Principal Office of said alternate
Paying Agents. In the event of a change in the office of Trustee, the predecessor Trustee which
has resigned or been removed shall cease to be trustee of any funds provided hereunder and
Paying Agent for principal of, redemption premium, if any, and interest on the Bonds, and the
successor Trustee shall become such Trustee and Paying Agent unless a separate Paying Agent
or Agents are appointed in connection with the appointment of any successor Trustee.

Section 8.11 Advances by Trustee. If the Public University shall fail to make any
payment or perform any of its covenants in the Lease Agreement, the Trustee may (but shall in
no case be required), at any time and from time to time, use and apply any moneys held by it
under this Indenture, or make advances, to effect payment or performance of any such covenant
on behalf of the Public University. All moneys so used or advanced by the Trustee, together
with interest at the Prime Rate plus 2%, shall be repaid by the Public University upon demand
and such advances shall be secured under this Indenture prior to the Bond Payment Obligations.
For the repayment of all such advances the Trustee shall have the right to use and apply any
moneys at any time held by it (except the moneys in the Rebate Fund) under this Indenture but
no such use of moneys or advance shall relieve the Public University from any default hereunder.

Section 8.12 Notice to Rating Agencies. The Trustee shall promptly give written
notice to each Rating Agency by registered or certified mail, postage prepaid, of the occurrence
of any of the following events: (a)the appointment of a successor Trustee hereunder, (b) the
date that no Bonds remain Outstanding, (c) the Trustee becomes aware of any material change
made in this Indenture or the Lease Agreement, (d) any redemption of Bonds pursuant to this
Indenture other than mandatory sinking fund redemptions pursuant to Section 3.02(c) hereof, or
(e) the acceleration of the Bonds in accordance with Article VIL

Section 8.13 P.L. 2005, c. 92 Covenant. In accordance with P.L. 2005, c. 92, the
Trustee covenants and agrees that all services performed under this Indenture shall be performed
within the United States of America.

49




Section 8.14 Compliance with P.L. 2005, ¢. 51 and Executive Order No. 117. The
Trustee represents and warrants that all information, certifications and disclosure statements
previously provided in connection with P.L. 2005, ¢. 51, and Executive Order No. 117 (Corzine,
2008) (“Executive Order 1177), are true and correct as of the date hereof and that all such
statements have been made with full knowledge that the Authority has relied upon the truth of
the statements contained therein in engaging the Trustee in connection with the Bonds. The
Trustee agrees that it will maintain continued compliance with P.L. 2005, c. 51, Executive Order
117 and any regulations pertaining thereto. The Trustee acknowledges that upon its failure to
make required filings thereunder or the making of a contribution prohibited thereunder the
Authority may remove the Trustee as trustee under this Indenture and may exercise any remedies
afforded to it at law or in equity.

Section 8.15 Compliance with P.L. 2005, ¢. 271 Reporting Requirements. The
Trustee hereby acknowledges that it has been advised of its responsibility to file an annual
disclosure statement on political contributions with the New Jersey Election Law Enforcement
Commission (“ELEC”) pursuant to N.J.S.4. 19:44A-20.13 (P.L. 2005, c. 271, section 3) if the
Trustee enters into agreements or contracts, such as this Indenture, with a New Jersey public
entity, such as the Authority, and receives compensation or fees in excess of $50,000 or more in
the aggregate from New Jersey public entities, such as the Authority, in a calendar year. It is the
Trustee’s responsibility to determine if filing is necessary. Failure to do so can result in the
imposition of financial penalties by ELEC. Additional information about this requirement is
available from ELEC at 888-313-3532 or at www.elec.state.nj.us.

Section 8.16 Compliance with N.J.S.A. 52:32-58. The Trustee represents and
warrants that it has complied with the requirements of N.J.S.A. 52:32-58 and has filed a
certification with the Authority that it is not identified on the list of persons engaging in
investment activities in Iran.
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ARTICLE IX
SUPPLEMENTAL INDENTURES

Section 9.01 Supplemental Indentures Not Requiring Consent of Bondowners. The
Authority and the Trustee may from time to time, without the consent of or notice to any of the
Bondowners or the Swap Provider, enter into one or more Supplemental Indentures, for any one
or more of the following purposes:

(a) To cure any ambiguity or formal defect or omission in this Indenture or to
release property from the Trust Estate which was included by reason of an error or other mistake;

(b) To grant to or confer upon the Trustee for the benefit of the Bondowners
any additional rights, remedies, powers or authority that may lawfully be granted to or conferred
upon the Bondowners or the Trustee or either of them;

(c) To subject to this Indenture additional revenues, properties or collateral;

(d) To modify, amend or supplement this Indenture or any indenture
supplemental thereto in such manner as to permit the qualification of the Indenture under the
Trust Indenture Act of 1939, as then amended, or any similar federal statute hereafter in effect or
to permit the qualification of the Bonds for sale under the securities laws of any state of the
United States;

(e) To conform the provisions of Article IV hereof in order to properly
account for the receipts from and payments to a Swap Provider, in accordance with its related
Swap Agreement;

() To evidence the appointment of a separate Trustee or the succession of a

new Trustee hereunder; or

(2 To make any other change which, in the sole judgment of the Trustee,
does not materially adversely affect the interests of the Bondowners or Swap Provider (in
making such determination, the Trustee shall be entitled to rely conclusively upon an opinion of
bond counsel).

Section 9.02 Supplemental Indentures Requiring Consent of Bondowners. With
the consent of the Owners of not less than a majority in principal amount of the Bonds then
Qutstanding, the consent of the Swap Provider (so long as a Swap Agreement is in effect and the
Swap Provider is not then in default under its payment obligations thereunder), the Authority and
the Trustee may from time to time enter into such other Supplemental Indenture or Supplemental
Indentures as shall be deemed necessary or desirable by the Trustee for the purpose of
modifying, amending, adding to or rescinding, in any particular, any of the terms or provisions
contained in this Indenture or in any Supplemental Indenture; provided that nothing in this
Section contained shall permit or be construed as permitting without the consent of the Owners
of all of the Bonds then Outstanding:

(a) an extension of the maturity of the principal of or the scheduled date of
payment of interest on any Bond, or
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(b) a reduction in the principal amount, redemption premium, or any interest
payable on any Bond, or

(c) a privilege or priority of any Bond or Bonds over any other Bond or
Bonds, or

() a reduction in the aggregate principal amount of Bonds the Owners of
which are required for consent to any such Supplemental Indenture.

If at any time the Authority shall request the Trustee to enter into any such Supplemental
Indenture for any of the purposes of this Section, the Trustee shall cause notice of the proposed
execution of such Supplemental Indenture to be mailed by first-class mail to each Bondowner.
Such notice shall briefly set forth the nature of the proposed Supplemental Indenture and shall
state that copies thereof are on file at the Principal Office of the Trustee for inspection by all
Bondowners. If within 60 days or such longer period as shall be prescribed by the Authority
following the mailing of such notice, the Owners of not less than a majority in aggregate
principal amount of the Bonds Outstanding at the time of the execution of any such
Supplemental Indenture shall have consented to and approved the execution thereof as herein
provided, no Owner of any Bond shall have any right to object to any of the terms and provisions
contained therein, or the operation thereof, or in any manner to question the propriety of the
execution thereof, or to enjoin or restrain the Trustee or the Authority from executing the same
or from taking any action pursuant to the provisions thereof. Upon the execution of any such
Supplemental Indenture as in this Section permitted and provided, this Indenture shall be and be
deemed to be modified and amended in accordance therewith.

Section 9.03 Public University’s Consent to Supplemental Indentures. Anything
herein to the contrary notwithstanding, so long as the Public University is not in default under
the Lease Agreement, a Supplemental Indenture under this Article which affects any rights of the
Public University shall not become effective unless and until the Public University shall have
consented in writing to the execution and delivery of such Supplemental Indenture. In this
regard, the Trustee shall cause notice of the proposed execution and delivery of any such
Supplemental Indenture, together with a copy of the proposed Supplemental Indenture, to be
mailed by first-class mail to the Public University at least 15 days prior to the proposed date of
exccution and delivery of any such Supplemental Indenture.

Section 9.04 Opinion of Bond Counsel. Notwithstanding anything to the contrary in
Sections 9.01 or 9.02, concurrently with the entry by the Authority and the Trustee into any
Supplemental Indenture pursuant to Section 9.01 or 9.02, there shall have been delivered to the
Authority, the Swap Provider and the Trustee an opinion of bond counsel. The Trustee may
conclusively rely on such opinion when consenting to such Supplemental Indenture, which shall,
in addition to its other clements, opine to the effect that such Supplemental Indenture is
permitted under this Article IX and is duly authorized, validly executed and delivered and is
legally valid and binding upon the Authority.
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ARTICLE X
SUPPLEMENTAL LEASE AGREEMENTS

Section 10.01 Supplemental Lease Agreements Not Requiring Consent of
Bondowners. The Authority and the Trustee may, without the consent of or notice to the
Bondowners or the Swap Provider, consent to the execution of any Supplemental Lease
Agreement by the Authority and the Public University as may be required:

(a) For the purpose of curing any ambiguity or formal defect or omission in
the Lease Agreement, or

(b) For the purpose of modifying the scope of the Series 2017 B Project, the
I.eased Facilities and/or the Leased Facilities Site in accordance with the Lease Agreement, or

(©) In connection with any other change therein which, in the sole judgment
of the Trustee, does not materially adversely affect the interests of the Bondowners or Swap
Provider (in making such determination, the Trustee shall be entitled to rely conclusively upon
an opinion of bond counsel).

Copies of any amendments, changes or modification of the Lease Agreement as provided
in this Section must be provided to each Rating Agency by the Trustee.

Section 10.02 Supplemental Lease Agreements Requiring Consent of Bondowners.
With the consent of the Owners of not less than a majority in principal amount of the Bonds then
Outstanding and with the consent of the Swap Provider (so long as a Swap Agreement is in
effect and the Swap Provider is not then in default under its payment obligations thereunder), the
Authority and the Trustee may consent to the execution of any Supplemental Lease Agreements
by the Authority and the Public University; provided that no such Supplemental Lease
Agreement shall be entered into which permits without the consent of the Owners of ail of the
Bonds then Outstanding (a) an extension of the date of payment of any Basic Lease Payment
under Section 4.05 of the Lease Agreement, or (b) a reduction in the amount of any Basic Lease
Payment under Section 4.05 of the Lease Agreement.

If at any time the Authority and the Public University shall request the consent of the
Trustee to any such proposed Supplemental Lease Agreement, the Trustee shall cause notice of
such proposed Supplemental Jease Agreement to be mailed in the same manner as provided by
Section 9.02 with respect to Supplemental Indentures. Such notice shall briefly set forth the
nature of such proposed Supplemental Tease Agreement and shall state that copies of the same
are on file at the Principal Office of the Trustee for inspection by all Bondowners.

Copies of any amendments, changes or modification of the Lease Agreement as provided
in this Section must be provided to each Rating Agency by the Trustee.

Section 10.03 Opinions.  Anything to the contrary in Sections 10.01 or 10.02
notwithstanding, concurrently with the entry by the Authority and the Public University into any
Supplemental Tease Agreement, there shall have been delivered to the Authority, the Swap
Provider and the Trustee an opinion of bond counsel; which shall, in addition to its other
elements, opine to the effect that such Supplemental Lease Agreement is permitted under this
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Article X and is duly authorized, validly executed and delivered and is legally valid and binding
upon the Authority, and an Opinion of Counsel to the effect that such Supplemental Lease
Agreement is duly authorized, validly executed and delivered and is legally valid and binding
upon the Public University.
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ARTICLE XI
SATISFACTION AND DISCHARGE OF INDENTURE

Section 11.01 Bonds Deemed To Be Paid. Any Bond or Bonds shall be deemed to be
paid and no longer Outstanding under this Indenture and shall cease to be entitled to any lien,
benefit or security under this Indenture if the Authority shall pay or provide for the payment of
such Bond or Bonds in any one or more of the following ways:

(2) by paying or causing to be paid the principal of (including redemption
premium, if any) and interest on such Bond or Bonds, as and when the same become due and
payable;

(b) by delivering and surrendering to the Trustee, for cancellation by it, such
Bond or Bonds; or

(c) by depositing with the Trustee, in trust, (i)cash or noncallable
Government Obligations or both in such amounts and with maturities which will be, together
with other moneys deposited therein and together with the income or increment to accrue
thereon, without consideration of any reinvestment thereof, fully sufficient to pay or redeem
(when redeemable) and discharge the indebtedness on such Bond or Bonds at or before their
respective maturity dates and to pay the interest thereon as it comes due, and (ii) in the case of
Bonds which do not mature or will not be redeemed within 90 days of the deposit referred to in
clause (i) above, a verification report of a nationally recognized Independent Certified Public
Accountant or a nationally recognized firm providing verification services as to the adequacy of
the trust funds to fully pay the Bonds deemed to be paid. For purposes of this subsection (c),
Government Obligations shall mean and include only those investments of the type identified in
paragraph A of the “List of Investment Securities”, as contained in Exhibit B attached hereto,
which shall not be subject to redemption prior to their maturity.

Notwithstanding the foregoing, in the case of any Bonds which by their terms may be
redeemed prior to the stated maturities thereof, no deposit under clause (c) of the immediately
preceding paragraph shall be deemed a payment of such Bonds as aforesaid until, as to all such
Bonds which are to be redeemed prior to their respective stated maturities, proper notice of such
redemption shall have been given in accordance with Article IIT or irrevocable instructions shall
have been given to the Trustee to give such notice.

Notwithstanding any provisions of any other Section of this Indenture which may be
contrary to this Section, all moneys or Government Obligations set aside and held in trust
pursuant to this Section for the payment of Bonds (including redemption premium thereon, if
any) shall be held irrevocably in trust for the Owners of such Bonds and applied to and used
solely for the payment of the particular Bonds (including redemption premium thereon, if any)
with respect to which such moneys and Government Obligations have been so set aside in trust.

Section 11.02 Satisfaction and Discharge of the Indenture. If the principal of,
redemption premium, if any, and interest on all of the Bonds shall have been paid in accordance
with their terms, or provision has been made for such payment as provided in Section 11.01, and
provision shall also be made for paying all other sums payable hereunder, including the payment
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of all Swap Payment Obligations and Swap Termination Payments, if any, any Rebatable
Arbitrage to the United States of America, and the fees, charges and expenses of the Authority,
the Trustee, any Paying Agent, including attorneys’ fees and expenses, to the date of retirement
of the Bonds, then the right, title and interest of the Trustee in respect hereof shall thereupon
cease, determine and be void, and thereupon the Trustee, upon Written Request of the Public
University, and upon receipt by the Trustee, the Swap Provider and the Authority of a favorable
opinion of bond counsel, which shall, in addition to its other elements, opine that all conditions
precedent to the satisfaction and discharge of this Indenture have been complied with, shall
cancel, discharge and release this Indenture and shall execute, acknowledge and deliver to the
Authority, the Swap Provider and the Public University such instruments of satisfaction and
discharge or release as shall be reasonably requested to evidence such release and the satisfaction
and discharge of this Indenture, and shall assign and deliver to the Authority, the Public
University, the Swap Provider or other Person entitled thereto as their respective interests may
appear, any property and revenues at the time subject to this Indenture which may then be in its
possession, other than moneys or obligations held by the Trustee for the payment of the principal
of and interest and redemption premium, if any, due or to become due on the Bonds.

Upon provision for the payment of all Outstanding Bonds in accordance with this
Section, and compliance with the other payment requirements of Section 11.01, and subject to
this Section, the Indenture may be discharged in accordance with the provisions hereof, provided
that the obligation of the Authority in respect of such Bonds shall nevertheless continue but the
Owners thereof shall thereafter be entitled to payment only out of the moneys or Government
Obligations deposited with the Trustee as aforesaid.

Provision for payment of the Bonds Outstanding hereunder may not be made as aforesaid
nor may this Indenture be discharged if under any circumstances the interest on such Bonds is
thereby made subject to federal income taxation. In determining the foregoing, the Trustee may
conclusively rely upon a favorable opinion of bond counsel.

Section 11.03 Payment of Bonds After Discharge. Notwithstanding the discharge of
the lien hereof as in this Article provided, the Trustee shall nevertheless retain such rights,
powers and duties hereunder as may be necessary and convenient for the payment of amounts
due or to become due on the Bonds and the registration, transfer, exchange and replacement of
Bonds as provided herein. Thereupon it shall be the duty of the Trustee to comply with the
Uniform Unclaimed Property Act, N.J.S.A. 46:30B-1 et seq. with respect to such funds in
accordance with the Trustee’s escheat policies and procedures, which must not be in conflict
with the Uniform Unclaimed Property Act, N.J.S.A. 46:30B-1 et seq. Any such delivery shall be
in accordance with the customary practices and procedures of the Trustee and the State escheat
laws. Any money held by the Trustee pursuant to this Section 11.03 shall be held uninvested and
without any liability for interest.
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ARTICLE XII
MISCELLANEOUS PROVISIONS

Section 12.01 Consents and Other Instruments by Bondowners. Any consent,
request, direction, approval, objection or other instrument required by this Indenture {other than
the assignment of any Bond) to be signed and executed by the Bondowners may be in any
number of concurrent writings of similar tenor and may be signed or executed by such
Bondowners in person or by agent appointed in writing. Proof of the execution of any such
instrument or of the writing appointing any such agent and of the ownership of Bonds, if made in
the following manner, shall be sufficient for any of the purposes of this Indenture, and shall be
conclusive in favor of the Trustee with regard to any action taken, suffered or omitted under any
such instrument, namely:

(a) The fact and date of the execution by any Person of any such instrument
may be proved by the certificate of any officer in any jurisdiction who by law has power to take
acknowledgments within such jurisdiction that the Person signing such instrument acknowledged
before him the execution thereof, or by affidavit of any witness to such execution.

(b) The fact of ownership of Bonds and the amount or amounts, numbers and
other identification of such Bonds, and the date of holding the same shall be proved by the Bond
Register.

In determining whether the Owners of the requisite principal amount of Bonds
Outstanding have given any request, demand, authorization, direction, notice, consent or waiver
under this Indenture, Bonds owned by the Public University shall be disregarded and deemed not
to be Outstanding under this Indenture, except that, in determining whether the Trustee shall be
protected in relying upon any such request, demand, authorization, direction, notice, consent or
waiver, only Bonds with respect to which the Trustee has received written notice of such
ownership shall be so disregarded. Notwithstanding the foregoing, Bonds so owned which have
been pledged in good faith shall not be disregarded as aforesaid if the pledgee establishes to the
satisfaction of the Trustee the pledgee’s right so to act with respect to such Bonds and that the
pledgee is not the Public University.

Section 12.02 Limitation of Rights Under this Indenture. With the exception of rights
herein expressly conferred, nothing expressed or mentioned in or to be implied by this Indenture
or the Bonds is intended or shall be construed to give any Person other than the parties hereto,
the Paying Agent, the Bond Registrar, the Swap Provider and the Owners of the Bonds, any
right, remedy or claim under or in respect to this Indenture, this Indenturc and all of the
covenants, conditions and provisions hereof being intended to be and being for the sole and
exclusive benefit of the parties hereto, the Paying Agent, the Bond Registrar, the Swap Provider
and the Owners of the Bonds as herein provided. To the extent that this Indenture confers upon
or gives or grants to the Swap Provider any right, remedy or claim under or by reason of this
Indenture, the Swap Provider is hereby explicitly recognized as being a third-party beneficiary
hereunder and may give notice to the Trustee or the Authority or any applicable receiver of the
occurrence of an Event of Default hereunder, request the Trustee or receiver to intervene in
judicial proceedings that affect the Bonds or any Swap Agreement or the security therefor, or
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enforce any such right, remedy or claim conferred, given or granted hereunder or thereunder, and
the Trustee or receiver shall accept notice of default from the Swap Provider.

Section 12.03 Notices. Except as otherwise provided herein, it shall be sufficient service
of any notice, request, complaint, demand or other paper required by this Indenture to be given to
or filed with the Authority, the Trustee, the Swap Provider or the Public University if the same
shall be duly mailed by certified or registered mail addressed (provided that notice to the Trustee
shall be effective only upon receipt):

(a) To the Authority at:

New Jersey Educational Facilities Authority
103 College Road East

Princeton, New Jersey 08540-6612
Attention: Executive Director

b) To the Trustee at:

U.S. Bank National Association

21 South Street, 3% Floor

Morristown, New Jersey 07960
Attention: Corporate Trust Department

(©) To the Public University at:

The William Paterson University of New Jersey

300 Pompton Road

Wayne, New Jersey 07470

Attention: Vice President for Administration and Iinance

All notices, demands, directions and requests to the Trustee shall be in writing unless
expressly stated herein.

Tt shall be sufficient service of any notice, request, complaint, demand or other paper
permitted or required by this Indenture to be given or filed with the Bondowners if the same is
duly mailed by first-class mail, postage prepaid, addressed to each of the Bondowners at the time
Outstanding at the addresses shown by the Bond Register. Neither the failure to receive such
notice, nor any defect in any notice so mailed, to any particular Bondowner shall affect the
sufficiency of such notice with respect to other Bondowners. Where this Indenture provides for
notice in any manner, such notice may be waived in writing by the Person entitled to receive
such notice, either before or after the event, and such waiver shall be the equivalent of such
notice. Waivers of notice by Bondowners shall be filed with the Trustee, but such filing shall not
be a condition precedent to the validity of any action taken in reliance upon such waiver.

The Trustee is hereby instructed to give notice to any Rating Agency then maintaining a
rating on the Bonds if (i) the Trustee resigns or is removed, or a new Trustee is appointed,
(ii) there is a call for the redemption of all Bonds, (iii)all of the Bonds are defeased in
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accordance with Article XI, or (iv) any amendment is made to this Indenture or the Lease
Agreement.

Section 12.04 Suspension of Mail Service. If, because of the temporary or permanent
suspension of mail service or for any other reason, it is impossible or impractical to mail any
notice in the manner herein provided, then such delivery of notice in lieu thereof as shall be
made with the approval of the Authority shall constitute a sufficient notice.

Section 12.05 Immunity of Officers, Employees and Members of Authority. No
recourse shall be had for the payment of the principal of or redemption premium, if any, or
interest on any of the Bonds or for any claim based thereon or upon any obligation, covenant or
agreement in this Indenture contained against any past, present or future officer, director,
member, employee or agent of the Authority, or of any successor public corporation, as such,
either directly or through the Authority or any successor public corporation, under any rule of
law or equity, statute or constitution, or by the enforcement of any assessment or penalty or
otherwise, and all such liability of any such officers, directors, members, employees or agents as
such is hereby expressly waived and released as a condition of and consideration for the
execution of this Indenture and the issuance of such Bonds.

Section 12.06 Limitation on Authority Obligations. Any other term or provision in
this Indenture, the Lease Agreement, the Tax Agreement or any other Bond Document to the
contrary notwithstanding:

(a) Any and all obligations (including fees, claims, demands, payments,
damages, liabilities, penalties, assessments and the like) of or imposed upon the Authority or its
members, officers, agents, employees, representatives, advisors or assigns, whether under this
Indenture or any of the Bond Documents or elsewhere and whether arising out of or based upon
a claim or claims of tort, contract, misrepresentation, or any other or additional legal theory or
theories whatsoever (collectively the “Obligations™), shall in all events be absolutely limited
obligations and liabilities, payable solely out of the following, if any, available at the time the
Obligation in question is asserted:

(1) Bond proceeds and investments therefrom; and

(i) Payments derived from the Bonds, the Indenture (including the
Trust Estate to the extent provided in this Indenture) and the Lease Agreement (except for
the fees and expenses of the Authority and the Authority’s right to indemnification under
the Lease Agreement under certain circumstances),

The above provisions (i) and (ii) being collectively referred to as the “exclusive sources of the
Obligations™.

(b) The Obligations shall not be deemed to constitute a debt or liability of the
State or of any political subdivision thereof other than the Authority (to the limited extent as set
forth herein) within the meaning of any State constitutional provision or statutory limitation and
shall not constitute a pledge of the faith and credit or taxing power of the State or of any political
subdivision thereof other than the Authority (to the limited extent as set forth herein), but shall
be payable solely from and out of the exclusive sources of the Obligations and shall otherwise

59




impose no liability whatsoever, primary or otherwise, upon or any charge upon the general credit
or taxing power of the State or of any political subdivision thereof other than the Authority (to
the limited extent as set forth herein). The Authority has no taxing power.

(¢) In no event shall any member, officer, agent, employee, representative or
advisor of the Authority, or any successor or assign of any such Person or entity, be liable,
personally or otherwise, for any Obligation.

(d) In no event shall this Indenture be construed as:
(i) depriving the Authority of any right or privilege; or

(ii) requiring the Authority or any member, officer, agent, employee,
representative or advisor of the Authority to take or omit to take, or to permit or suffer the
taking of any action by itself or by anyone else,

which deprivation or requirement would violate or result in the Authority’s being in violation of
the Act or any other applicable State or federal law.

(e) At no time and in no event will the Public University permit, suffer or
allow any of the proceeds of the Bonds to be transferred to any Person in violation of, or to be
used in any manner which is prohibited by, the Act or any other State or federal law.

Section 12.07 Severability. If any provision of this Indenture shall be held or deemed to
be invalid, inoperative or unenforceable as applied in any particular case in any jurisdiction or
jurisdictions or in all jurisdictions, or in all cases because it conflicts with any other provision or
provisions hereof or any constitution or statute or rule of public policy, or for any other reason,
such circumstances shall not have the effect of rendering the provision in question inoperative or
unenforceable in any other case or circumstances, or of rendering any other provision or
provisions herein contained invalid, inoperative or unenforceable to any extent whatever. The
invalidity of any one or more phrases, sentences, clauses or Sections in this Indenture contained
shall not affect the remaining portions of this Indenture, or any part thereof.

Section 12.08 Execution in Counterparts. This Indenture may be simultaneously
executed in several counterparts, each of which shall be an original and all of which shall
constitute but one and the same instrument.

Section 12.09 The Swap Provider as Third Party Beneficiary. In furtherance of the
rights granted under Section 12.02 hereof, to the extent that this Indenture confers upon or gives
or grants to the Swap Provider any right, remedy or claim under or by reason of this Indenture,
the Swap Provider is hereby explicitly recognized as being a third-party beneficiary hereunder
and may enforce any such right, remedy, or claim conferred, given or granted hereunder. In the
event that there is no Swap Provider, such terms shall be disregarded in this Indenture.

Section 12.10 Governing Law. This Indenture shall be governed exclusively by and
construed in accordance with the laws of the State without regard to conflict of laws prineiples.
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IN WITNESS WHEREOF, the Authority has caused these presents to be signed in its
name and behalf by its duly Authorized Officer, and to evidence its acceptance of the trusts
hereby created, the Trustee has caused these presents to be signed in its name and behalf by its
duly Authorized Officer, all as of the day and year first above written.

NEW JERSEY EDUCATIONAL FACILITIES
AUTHORITY

By:

Jeremy A. Spector, Executive Director

U.S. BANK NATIONAL ASSOCIATION,
as Trustee

By:

Paul D. O’Brien, Vice President

Acknowledged and Accepted:

THE WILLIAM PATERSON UNIVERSITY OF NEW JERSEY

By:
Frederick L. Gruel
Chair
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EXHIBIT A
TO TRUST INDENTURE

(FORM OF BOND)

Unless this bond is presented by an authorized representative of The
Depository Trust Company to the Authority or its agent for registration of
transfer, exchange or payment, and any bond issued is registered in the name
of Cede & Co., or such other mame as requested by an authorized
representative of The Depository Trust Company and any payment is made
to Cede & Co., ANY TRANSFER, PLEDGE OR OTHER USE HEREOF
FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS
WRONGFUL since the Registered Owner hereof, Cede & Co., has an
interest herein.

Registered Registered
No. R- $

UNITED STATES OF AMERICA
STATE OF NEW JERSEY

NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY

REVENUE BONDS,
THE WILLIAM PATERSON UNIVERSITY OF NEW JERSEY ISSUE, SERIES 2017 B
Interest Rate Maturity Date Dated Date CUSI?
July 1,20 September _, 2017

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT:

NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY, a public body
corporate and politic of the State of New Jersey (herein called the “Authority”), for value
received, promises to pay, but solely from the sources hereinafter referred fo, to the Registered
Owner specified above, or registered assigns, the Principal Amount specified above on the
Maturity Date specified above, except as the provisions hereinafter set forth with respect to
redemption prior to maturity may become applicable hereto, and in like manner to pay interest on
the portion of said Principal Amount from time to time Outstanding at the interest rate per annum
determined as described herein and in the Indenture hereinafter referred to from the Dated Date
specified above or from the most recent Interest Payment Date to which interest has been paid or
duly provided for, payable on each Interest Payment Date as described in the Trust Indenture
dated as of September 1, 2017 (said Trust Indenture, as may be amended and supplemented from
time to time in accordance with the provisions thereof, being herein called the “Indenture”),




between the Authority and U.S. Bank National Association, as Trustee (the “Trustee”), until said
Principal Amount is paid.

Method of Payment. The principal of and interest on this Bond shall be payable in any
coin or currency of the United States of America which on the respective dates of payment
thereof is legal tender for the payment of public and private debts. The principal of and
redemption premium, if any, on this Bond shall be payable by check or draft to the Registered
Owner at the maturity or redemption date hereof upon presentation and surrender of this Bond at
the Principal Office of the Trustee. The interest payable on this Bond on any Interest Payment
Date shall be paid by the Trustee to the Registered Owner appearing on the registration books of
the Authority (the “Bond Register”) maintained by the Trustee, as Bond Registrar, at the close of
business on the Record Date next preceding such Interest Payment Date and shall be paid (i) by
check or draft of the Trustee mailed on the applicable Interest Payment Date to such Registered
Owner at his address as it appears on such Bond Register or at such other address furnished in
writing by such Registered Owner to the Trustee or (ii) by electronic transfer in immediately
available funds, if the Bonds are held by The Depository Trust Company or another securities
depository, or at the written request addressed to the Trustee by any Owner of Bonds in the
aggregate principal amount of at least $1,000,000 such request to be signed by such Owner,
containing the name of the bank (which shall be in the continental United States), its address, its
ABA routing number, the name and account number to which credit shall be made and an
acknowledgment that an electronic transfer fee is payable, and to be filed with the Trustee no
later than ten Business Days before the applicable Record Date preceding such Interest Payment
Date.

Authorization. This Bond is one of a duly authorized series of bonds of the Authority

designated “New Jersey Educational Facilities Authority Revenue Bonds, The William Paterson
University of New Jersey Issue, Series 2017 B” in the aggregate principal amount of §
(the “Bonds™). The Bonds are issued for the purpose of providing funds to The William Paterson
University of New Jersey (herein called the “Public University”) to finance a project
(collectively, the “Project™ consisting of: (i) the financing of a portion of a capital project
consisting of the construction and equipping of a new residence hall for the Public University,
including site improvements and other costs related thereto on its campus in Wayne, New Jersey;
(ii) funding capitalized interest on a portion of the Bonds (defined below), if any; and (iii) paying
certain costs incidental to the issuance and sale of the Bonds, all as presented, submitted and
approved by the Public University’s Board of Trustees, ail by the authority of and in full
compliance with the provisions, restrictions and limjtations of the Constitution and statutes of the
State of New Jersey, including particularly the New Jersey Educational Facilities Authority Law
constituting Chapter 72A of Title 18A of the New Jersey Statutes, as amended and
supplemented, N.J.S.4. 18A:72A-1 et seq. (the “Act™) and pursuant to a resolution adopted by
the Authority on July 25, 2017. The funding will be made pursuant to the Lease and Agreement,
dated as of September 1, 2017 (said Lease Agreement, as may be amended and supplemented
from time to time in accordance with the provisions thereof, being herein called the “Lease
Agreement”), by and between the Authority and the Public University.

Security. The Bonds are issued under and are equally and ratably secured and entitled to
the protection given by the Indenture pursuant to which the rights of the Authority under the
Lease Agreement (other than its rights to payment of fees and expenses and indemnification) are




pledged and assigned by the Authority to the Trustee as security for the Bonds. Reference is
hereby made to the Indenture for a description of the property pledged and assigned thereunder,
and the provisions, among others, with respect to the nature and extent of the security for the
Bonds, and the rights, duties and obligations of the Authority, the Trustee and the Owners of the
Bonds, and a description of the terms upon which the Bonds are issued and secured, upon which
provision for payment of the Bonds or portions thereof and defeasance of the lien of the
Indenture with respect thereto may be made and upon which the Indenture may be deemed
satisfied and discharged prior to payment of the Bonds. Capitalized terms not defined herein are
used with the meanings given to them in the Indenture.

Pursuant to the Lease Agreement, Lease Payments sufficient for the prompt payment
when due of the principal of, redemption premium, if any, and interest on the Bonds are to be
paid by the Public University directly to the Trustee for the account of the Authority and
deposited in a special account created by the Indenture and designated the “New Jersey
Educational Facilities Authority Debt Service Fund, The William Paterson University of New
Jersey Series 2017 B” and all Lease Payments under the Lease Agreement have been duly
pledged and assigned to the Trustee for that purpose.

Interest Rates. The Bonds shall bear interest from the most recent Interest Payment
Date next preceding the date of such Bonds to which interest has been paid, unless the date of
such Bond is an Interest Payment Date, in which case interest shall be payable from such date, or
unless the date of such Bond is prior to the first Interest Payment Date of the Bonds, in which
case interest shall be payable from the Dated Date of the Bonds, or unless the date of such Bond
is between a Record Date, and the next succeeding Interest Payment Date, in which case from
such Interest Payment Date. The amount of interest payable with respect to any Bonds on any
Interest Payment Date shall be computed on the basis of a 360-day year of twelve 30-day
months.

Redemption. The Bonds are subject to optional, extraordinary optional and mandatory
sinking fund redemption prior to their stated maturity as provided in the Indenture.

Limitation on Rights; Acceleration; Modifications. The Owner of this Bond shall
have no right to enforce the Indenture or to institute action to enforce the covenants therein, or to
take any action with respect to any Event of Default under the Indenture, or to institute, appear in
or defend any suit or other proceeding with respect thereto, except as provided in the Indenture.
In certain events, on the conditions, in the manner and with the effect set forth in the Indenture,
the principal of all the Bonds issued under the Indenture and then Qutstanding may become or
may be declared due and payable before the stated maturity thereof, together with interest
acerued thereon. Modifications or alterations of the Bonds or the Indenture may be made only to
the extent and in the circumstances permitted by the Indenture.

Special and Limited Obligations. The Bonds and the interest thereon arc special and
limited obligations of the Authority payable solely out of Basic Lease Payments derived by the
Authority under the Lease Agreement and the Trust Estate and are secured by a pledge and
assignment of the Basic Lease Payments and the Trust Estate. The Bonds shall never constitute
a debt or liability of the State of New Jersey or of any political subdivision thereof other than the
Authotity (to the limited extent as set forth in the Indenture) within the meaning of any State




constitutional provision or statutory limitation and shall not constitute a pledge of the faith and
credit or the taxing power of the State or any political subdivision thereof other than the
Authority (to the limited extent as set forth in the Indenture) but shall be payable solely from the
funds provided for in the Lease Agreement and in the Indenture. The issuance of the Bonds shall
not, directly, indirectly or contingently, obligate the State or any political subdivision thereof to
make any appropriation for their payment. The State or any political subdivision thereof other
than Authority (to the limited extent as set forth in the Indenture) shall not in any event be liable
for the payment of the principal of, redemption premium, if any, or interest on the Bonds or for
the performance of any pledge, mortgage, obligation or agreement of any kind whatsoever which
may be undertaken by the Authority. No breach by the Authority of any such pledge, mortgage,
obligation or agreement may impose any liability, pecuniary or otherwise, upon or any charge
upon the general credit or taxing power of the State or of any political subdivision thereof other
than the Authority (to the limited extent as set forth in the Indenture). The Authority has no
taxing power.

No Recourse. No recourse shall be had for the payment of the principal of or redemption
premium, if any, or interest on any of the Bonds or for any claim based thereon or upon any
obligation, covenant or agreement in the Indenture contained, against any past, present or future
officer, director, member, employee or agent of the Authority, or any tncorporator, officer,
director, member, trustee, employee or agent of any successor corporation or body politic, as
such, either directly or through the Authority or any successor corporation or body politic, under
any rule of law or equity, statute or constitution or by the enforcement of any assessment or
penalty or otherwise, and all such liability of any such incorporators, officers, directors, trustees,
members, employees or agents, as such, is hereby expressly waived and released as a condition
of and consideration for the execution of the Indenture and the issuance of any of the Bonds.

Authentication. This Bond shall not be valid or become obligatory for any purpose or
be entitled to any security or benefit under the Indenture until the Certificate of Authentication
hereon shall have been executed by the Trustee.

IT IS HEREBY CERTIFIED AND DECLARED that all acts, conditions and things
required to exist, happen and be performed precedent to and in the execution and delivery of the
Indenture and the issuance of this Bond do exist, have happened and have been performed in due
time, form and manner as required by law.




IN WITNESS WHEREOF, NEW JERSEY EDUCATIONAL FACILITIES
AUTHORITY has caused this Bond to be executed in its name by the manual or facsimile
signature of its Chair, Vice Chair, Executive Director or Deputy Executive Director and attested
by the manual or facsimile signature of its Executive Director (provided that this Bond is not
executed by the Executive Director), Secretary, an Assistant Secretary or Assistant Treasurer,
including those serving in an interim or acting capacity, and its official common seal or a
facsimile thereof to be affixed or imprinted hereon, all as of the Dated Date specified above.

(SEAL) NEW JERSEY EDUCATIONAL
FACILITIES AUTHORITY

ATTEST:




CERTIFICATE OF AUTHENTICATION
This Bond is one of the Bonds described in the within mentioned Indenture.

U.S. BANK NATIONAL ASSOCIATION,
as Trustee

By:

Authorized Signatory

Date of Authentication:




(FORM OF ASSIGNMENT)

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

(Please Print or Typewrite Name, Address and Social Security
Number or Taxpayer Identification Number of Transferee)

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

Attorney

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

Dated:

NOTICE: The signature to this assignment
must correspond with the name as it appears
upon the face of the within Bond in every
particular, without alteration or enlargement or
any change whatever.

Signature Guaranteed By:

(Name of Eligible Guarantor Institution as
defined by SEC Rule 17Ad-15 (12 CFR
240.17Ad-15) or any similar rule which the
Trustee deems applicable)

By:
Title:




EXHIBIT A
TO TRUST INDENTURE

LIST OF INVESTMENT OBLIGATIONS

Investment Types
A. U.S. Treasury and other government obligations that carry the full faith and credit
guarantee of the United States for the payment of principal and interest.
B. Federal Agency or U.S. government sponsored enterprises (GSE) obligations,
participations or other instruments.
C. Bonds or notes issued by any state or municipality.
D. Negotiable bank certificates of deposit, deposit notes or other deposit obligations issued

=
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by a nationally or state chartered bank, credit union or savings association, or by a
federally or state-licensed branch of a foreign bank or financial institution.

Commercial paper.

Corporate bonds and medium term notes.

Asset-backed securities.

Investment agreements or guaranteed investment contracts (GICs).

Certificates of deposit of any bank, savings and loan or trust company organized under
the laws of the United States or any state thereof, including the trustee or any Holder of
the Bonds, provided that such certificates of deposit shall be fully collateralized (with a
prior perfected security interest), to the extent they are not insured by the Federal Deposit
Insurance Corporation (FDIC), by Investment Obligations described in (A) and (B) above
having a market value at all times equal to the uninsured amount of such deposit.

Repurchase agreements that meet the following requirements:

a. Must be governed by a written SIFMA Master Repurchase Agreement which
specifies securities eligible for purchase and resale, and which provides the
unconditional right to liquidate the underlying securities should the counterparty
default or fail to provide full timely repayment.

b. Counterparty must be a Federal Reserve Bank, a Primary Dealer as designated by
the Federal Reserve Bank of New York, or a nationally chartered commercial
bank.

¢. Securities underlying repurchase agreements must be delivered to a third party
custodian under a written custodial agreement that may be of deliverable or tri-




party form. Securitics must be held in the Authority’s custodial account or in a
separate account in the name of the Authority.

d. Acceptable underlying securities include only securities that are direct obligations
of, or that are fully guaranteed by, the United States or any agency of the United
States, including U.S. Agency-issued mortgage-backed securities.

e. Underlying securities must have an aggregate current market value, including
accrued interest, of at least 102% (or 100% if the counterparty is a Federal
Reserve Bank) of the purchase price plus current accrued price differential at the
close of each business day.

K. Shares in open-end and no-load money market mutual funds that are backed by U.S.
government securities, provided such funds are registered under the Investment Company
Act of 1940 and operate in accordance with Rule 2a-7.

[.. New Jersey Cash Management FFund.

Collateralization

All demand deposits, time deposits, and certificates of deposit shall be collateralized for
amounts over and above Federal Deposit Insurance Corporation coverage. All collateral shall be
permitted investments as set out in the below chart. There shall be a written custodial agreement
that, among other things, specifies the circumstances under which collateral may be substituted.
The Authority should not accept a pledge of a proportionate interest in a pool of collateral. The
market value and accrued interest of collateral should, at least, equal the value of the investment
and any accrued interest at all times. The recorded value of collateral backing any investment
should be compared with current market values (mark- to-market) at the time of the initial
investment and monthly thereafter to be certain that it continues to be at least equal to the value
of the investment plus accrued interest. The mark-to-market reviews should use “bid” prices
from a constant source.

Investment Parameters

US Treasury - N/A N/A 10 Years
Federal Agency 25% 5% N/A 10 Years
. Two Highest LT Rating Categories
0, o,
Municipals 25% 5% (AA/AB3/AAC) 10 Years
Highest ST or Three Highest LT
: Rating Categories
Q,
Negotiable CDs 5% (A1/P-1/F-1; A-/AZIA) 10 Years
. 50% in o Highest ST Rating Category
Commercial Paper aggregate? 5% (A-1/P-1/F-1) 270 Days
Highest ST or Three Highest LT
Corporate Bonds & o Rating Categories
Medium Term Notes 5% (A-1/P-1/F-1: AJA3/A-) 10 Years




Highest LT Rating

o o o .
Asset Backed Securities 20% 5% (AAA/AGE/AAA) 10 Year Avg. Life
Highest ST or Three Highest LT
- . Rating Categories
[+) [+)
Certificates of Deposit 25% 5% (A-1/P-A/F-1; AJA3IAS) 10 Years

Counterparty (or if the
counterparty is not rated by an
NRSRO, then the counterparty’s

parent) must be rated in the
highest ST Rating category (A- 90 Days
1/P-1/F-1). if the counterparty is a
Federal Reserve Bank, no rating is
required,

Repurchase Agreements 20% 5%

Highest rating by all NRSROs who
Government Money 100% 25% rated the fund N/A
{AAAmM or equivalent)

New Jersey Cash
Management Fund 100% N/A N/A N/A

Rating by at [east one SEC-registered Nationally Recognized Statistical Rating Organization ("NRSROQ”), unless
otherwise noted. [n the case of split-rated issuers, the lowest rating shall prevail. ST= Short-term; LT=Long-term.
2 Funds invested in the credit sector may exceed the 50% target only with the written permission of NJEFA and the
borrowing institution.

In addition, the diversification parameters for investment agreements or guaranteed investment
contracts (“GICs”) are as follows:

¢ Investment agreements or GICs with any financial institution whose senior long term
debt obligations, or whose obligations under such an investment agreement or GIC are
guaranteed by a financial institution whose senior long term debt obligations, have a
rating (at the time the agreement or contract is entered into) of “Aa3” or higher by
Moody’s and “AA-“ or higher by S&P.




CONNELL FOLEY, LLP
DATED: July 24, 2017

Preliminary Official Statement Dated August __, 2017

NEW ISSUE
BOOK-ENTRY ONLY RATINGS: See “RATINGS” herein

In the opinion of Bend Counsel, assuming continuing compliance with the provisions of the Internal Revenue Code of 1986, as
amended (the “Code™) applicable to the Series 2017 Bonds and subject fo certain provisions of the Code which are described herein, under laws,
regulations, rujings and judicial decisions existing on the date of the original delivery of the Series 2017 Bonds, interest received by a holder of
the Series 2017 Bonds will be excludable from gross income for federal income tax purposes and will not be treated as a preference item for
purposes of the alternative minimum tax imposed on individuals or corporations; however, such interest is included in the adjusted current
eamnings of certain corporations for purposes of computing the alternative minimum tax on such corporations, However, interest on the Series
2017 Bonds may become taxable retroactively if certain requirements under the code are not complied with. Under the laws of the State of New
Jersey, as enacted and construed on the date of the original delivery of the Series 2017 Bonds, interest on the Series 2017 Bonds and gain from
the sale thereof is excludable from gross jncome under the New Jersey Gross Income Tax Act, See “TAX MATTERS” herein for a description
of certain other provisions of the Code that may affect the federal tax treatment of interest on the Series 2017 Bonds.

S =
=Z=~. NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY

-*.5:( " REVENUE BONDS, WILUAM

g THE WILLIAM PATERSON UNIVERSITY
ATERSON

NJEFA OF NEW JERSEY ISSUE, SERIES 2017 B
Y3 HEM Y TEL aFBRY U N !V E R S E T Y
ﬂfi.‘» \L‘IIIEP’UI\_
Dated: Date of Delivery Due: July 1, as shown on the inside cover
The New Jersey Educational Facilitiss Authority (the “Authority™) § # Revenue Bonds, The William Paterson University of

New Jersey Issue, Series 2017 B (the “Series 2017 Bonds™) are issuable only as fully registered bonds and, when issued, will be registered in the
name of Cede & Co., as nominee for The Depository Trust Company (“DTC), New York, New York. DTC will act as securities depository for
the Series 2017 Bonds. Individual purchases of the Series 2017 Bonds will be made in bock-entry fom, in denominations of $5,000 and any
integral multipfe of $1,000 in excess thereof, Purchasers (“Beneficial Owners™} will not reveive certificates representing their interest in Series
2017 Bonds puzchased. So long as DTC or its nominee i3 the registered cwner of the Series 2017 Bonds, payments of principal, of redemption
premium, if any, and interest on the Series 2017 Bonds will be made by U.S. Bank Naticnal Association, Motristown, New Jersey, as trustee (the
“Trustee”), direcily to DTC. Disbursements of such payments to the DTC participants is the responsibility of DTC and disbursements of such
payments to the Beneficial Cwners is the responsibility of the DTC participants and the indirect participants. See “DESCRIPTION OF THE

SERIES 2017 BONDS -~ Book-Entry-Only System” herein,

Interest on the Series 2017 Bonds will be payable on January 1 and July 1 of each year until maturity or earlier redempiion,
commencing on January [, 2018,

The Series 2017 Bonds are subject to redemption prior to maturity as described berein.

The Series 2017 Bonds are being issued pursuant to the New Jersey Educational Facilities Authority Law (N.J.S.A. 18AI7T2A-1 et
seq.), as amended and supplemented, a resolution of the Authority adopted July 25, 2017 (the “Resoluticn”™) and a Trust Indenture dated as of
September 1, 2017 by and between the Authority and the Trustee (the “Indenture”). The Series 2017 Bonds are being issued fo finance, together
with other available funds: (i) the construction and equipping of a new residence hall for the hereinafter - defined Universily, including site
improvements and other costs related therefo on its campus in Wayne, New Jersey (the “Project Facilities”), (i) the funding of capitalized
inferest on the Series 2017 Bonds, if any, and (iii} the payment of certain costs incidental to the issuance and sale of the Series 2017 Bonds

{collectively, the “Project™),

in is In & form deemed final for purposes of Rule 15c2-12 under the Securiies Exchange Act of 1934, as amended (sxcept for the omission of certain information permitied to be omitted under Rule 15c2-12(b}1)). The information

final Official Statement, The Series 2017 Bonds may not be sofd, nor may an offer o buy be aceepted priar {o the ime the Official Stalement is delivered in final form. Under no circumstances shali this Preliminary Official Statement constitute an offer to

sell or a solicitation of an offer to huy nor shafl ihere be any sale of these securities in any jurisdiction in which such offer, solicitation or sale wouid be untawful prior to registration or qualiication under the securitias laws of any such jurisdicfion

The principal and redemption premium, if any, amd of interest on the Series 2017 Bonds are payable solely from payments to be
received by the Authority pursnant to a Lease and Agreement dated as of September 1, 2017 (the “Agreement”™) by and between the Authority
and The William Paterson University of New Jersey (the “University™) and fiom funds and accounts held by the Trustee under the Indenture,

" THE SERIES 2017 BONDS ARE SPECIAL AND LIMITED OBLIGATIONS OF THE AUTHORITY AND ARE NOT A
DEBT OR LIABILITY OF THE STATE OF NEW JERSEY OR ANY OTHER POLITICAL SUBDIVISION THEREOF, OTHER
THAN THE AUTHORITY (TO THE LIMITED EXTENT SET FORTH IN THE INDENTURE}, OR A PLEDGE OF THE FAITH
AND CREDIT OR THE TAXING POWER OF THE STATE OF NEW JERSEY OR OF ANY POLITICAL SUBDIVISION
THEREOF, OTHER THAN THE AUTHORITY (TQ THE LIMITED EXTENT SET FORTH IN THE INDENTURE). THE
AUTHORITY HAS NO TAXING POWER. SEE “SECURITY FOR THE SERIES 2017 BONDS” HEREIN FOR A DESCRIPTION OF
THE SECURITY FOR THE SERIES 2017 BONDS.

This cover page contains certain information for quick reference only. It is not infended to be a summary of this issue. For a
discussicn of certain factors that should be considered, in addition to the other matters set forth on this cover page, in evaluating the investment

This Prefiminary Official Statement and certain of the information contained herel

herein is subject to revision, completion or amendmentin a
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quality of the Series 2017 Bonds, investors must read the entire Official Statement, including, but not limited to, Appendix A and Appendix B, -
to ohtain information essential to the nature of an informed decision in the Series 2017 Bonds.

The Series 2017 Bonds are offered when, as and if issued by the Authority, subject to prior sale, withdrawal or modificaticn of the
offer without notice and the approval of their legality by GluckWalrath LLP, Bond Coumsel. Certain legal matters will be passed upon for the
Underwriter by its counsel, Connell Foley, LLP, Jersey City, Now Jersey. The Serfes 2017 Bonds are expected to be available for delivery to

DTC in New York, New York on or about September __, 2017.

CITIGROUP
Dated: August _, 2017

*Preliminary, subject to change
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NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY
REVENUE BONDS,
THE WILLIAM PATERSON UNIVERSITY
OF NEW JERSEY ISSUE, SERIES 2017 B

MATURITIES, PRINCIPAL AMOUNTS, INTEREST RATES,

YIELDS AND CUSIPS
Maturity Principal Interest Rate Yield CUSIP No.**
(July 1) Amount
$ % Term Bond due July 1, , Yield %, Price , CUSIP No.

* Priced at the stated yieid to the first optional redemption date of July 1, 2027 at a redemption price of 100%.

#% Registered trademark of American Bankers Association. CUSIP numbers are provided by CUSIP Global
Services, which is managed on behalf of the American Bankers Association by S&P Global Market Inteligence.
The CUSIP numbers listed above are being provided solely for the convenience of Bondholders only at the time of
issuance of the Series 2017 Bonds and the Authority does not make any representation with respect to such numbers
or undertake any responsibility for their accuracy now or at any time in the fiture. The CUSIP number for a specific
maturity is subject to being changed after the issuance of the Series 2017 Bonds as a result of various subsequent
actions including, but not limited to, a refunding in whole or in part of such maturity or as a result of the
procurement of secondary market portfolio insurance or other similar enhancement by investors that is applicable to
all or a portion of certain maturities of the Series 2017 Bonds.
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IN CONNECTION WITH THE OFFERING OF THE SERIES 2017 BONDS, THE
SUCCESSFUL BIDDERS MAY OVER ALLOT OR EFFECT TRANSACTIONS WHICH
STABILIZE OR MAINTAIN THE MARKET PRICE OF THE SERIES 2017 BONDS AT
LEVELS ABOVE THOSE WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN
MARKET. SUCH STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY

TIME.

THE ORDER AND PLACEMENT OF MATERIALS IN THIS OFFICIAL
STATEMENT, INCLUDING THE APPENDICES, ARE NOT TO BE DEEMED TO BE A
DETERMINATION OF RELEVANCE, MATERIALITY OR IMPORTANCE, AND THIS
OFFICIAL STATEMENT, INCLUDING THE APPENDICES, MUST BE CONSIDERED IN
ITS ENTIRETY. THE OFFERING OF THE SERIES 2017 BONDS IS MADE ONLY BY
MEANS OF THIS ENTIRE OFFICIAL STATEMENT.

The purchase of the Series 2017 Bonds involves certain investment risks. Accordingly,
each prospective purchaser of the Series 2017 Bonds should make an independent evaluation of
the entirety of the information presented in the Official Statement, including, its appendices, to
obtain information essential to the nature of an informed investment decision in the Series 2017
Bonds.

The information contained herein relating to the Authority under the headings, “THE
AUTHORITY” and “LITIGATION - The Authority”, has been obtained from the Authority (as
hereinafter defined). All other information herein has been obtained by the Underwriter (as
hereinafter defined) from the University (as hereinafter defined), the Underwriter and other
sources deemed by the Underwriter to be reliable, and is not to be construed as a representation
of the Authority or the Underwriter. The Authority has not participated in the making of the
statements contained within this Official Statement other than the information under the
headings, “THE AUTHORITY” and “LITIGATION - The Authority.

The University, in Appendix A, has provided the description of the University and certain
relevant financial and operating data with respect thereto. It is noted that some of the financial
information has been derived from the audited financial statements of the University. This
information should be read in conjunction with the audited financial statements and the related
notes which are included as Appendix B to this Official Statement.

The information herein is subject to change without notice, and neither the delivery of
this Official Statement nor any sale made hereunder shall, under any circumstances create any
implication that there has been no change in the affairs of the Authority or the University since
the date hereof.

No dealer, broker, salesman or other person has been authorized by the New Jersey
Educational Facilities Authority (the “Authority”) or The William Paterson University of New
Jersey (the “University”) to give any information or to make any representations with respect to
the Series 2017 Bonds, other than those contained in this Official Statement, and, if given or
made, such other information or representations must not be relied upon as having been
authorized by either of the foregoing. This Official Statement does not constitute an offer to sell -
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or the solicitation of any offer to buy, nor shall there be any sale of the Series 2017 Bonds by any
person in any jurisdiction in which it is unlawful for such person to make such offer, solicitation
or sale. Certain information contained herein has been obtained from the University and other
sources which are believed to be reliable, but it is not guaranteed as to accuracy or completeness,
and it is not to be construed as a representation of the Authority. The information set forth
herein relative to The Depository Trust Company, New York, New York (“DTC”) and DTC’s
book-entry only system has been supplied to the Authority by DTC for inclusion herein. Such
information has not been independently verified by the Authority and the Authority does not
make any representation as to the accuracy or completeness of such information provided by
DTC.

The Series 2017 Bonds have not been registered under the Securities Act of 1933, as
amended, and neither the Resolution nor the Indenture has been qualified under the Trust
Indenture Act of 1939, as amended, in reliance upon exemptions contained in such federal laws.
In making an investment decision, investors must rely upon their own examination of the Series
2017 Bonds and the security therefore, including an analysis of the risk involved. The Series
2017 Bonds have not been recommended by any federal or state securities commission or
regulatory authority. The registration, qualification or exemption of the Series 2017 Bonds in
accordance with applicable provisions of securities laws of the various jurisdictions in which. the
Series 2017 Bonds have been registered or qualified and the exemption from registration or
qualification in the various jurisdictions carmot be regarded as a recommendation thereof.
Neither such jurisdictions nor any of their agencies have passed upon the merits of the Series
2017 Bonds or the accuracy or completeness of this Official Statement. Any representation to
the contrary may be a criminal offense.

References in this Official Statement fo statutes, laws, rules, regulations, resolutions,
agreements, reports and documents do not purport to be comprehensive or definitive, and all
such references are qualified in their entirety by reference to the particular document, the full text
of which may contain qualifications of and exceptions to statements made herein. This Official
Statement is submitted in connection with the sale of the Series 2017 Bonds and may not be
reproduced or used, in the whole or in part, for any other purpose.

Certain statements included or incorporated by reference in this Official Statement
constitute “forward-looking statements.” Such statements generally are identifiable by the
terminology used, such as “plan,” “expect,” “estimate,” “budget” or other similar words.

The achievement of certain results or other expectations contained in such forward-
looking statements involves known and unknown risks, uncertainties and other factors that may
cause actual results, performance or achievements described to be materially different from any
future results, performance or achievements expressed or implied by such forward-looking
statements, Neither the Authority nor the University plans to issue any updates or revisions o
those forward-looking statements if or when ifs expectations or events, conditions or
circumstances on which such statements are based occur.
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Any obligations of the Underwriter are its sole obligation and do not create any
obligations on the part of any affiliate of the Underwriter, including any affiliated banks,
Securities sold, offered or ended by the Underwriter are not deposits, are not insured by the
Federal Deposit Insurance Corporation, guaranteed by any affiliated banks of the Underwriter
and are not otherwise an obligation or responsibility of any such affiliated banks.

The Underwriter and its affiliates are full service financial institutions engaged in various
activities which may include securities trading, commercial and investment banking, financial
advisory, investment management, principal investments, hedging, financing and brokerage
activities. The Underwriter and its affiliates have, from time to time, performed and may in the
future perform various investment services for the Authority, for which they received or will
receive customary fees and expenses. In the course of their various business activities, the
Underwriter and its affiliates may make or hold an array of investments and actively trade debt
and equity securities (or related derivative securities) and instruments (which may include bank
loans and/or credit default swaps) for their own account and for the accounts of the customers
and may at any time hold long and short positions in such securities and instruments. Such
investments and securities activities may involve securities and instruments of the Authority,

The information and expressions of opinion herein are subject to change without notice
and neither the delivery of this Official Statement nor any sale made hereunder shall, under any
circumstance, create any implication that there has been no change in the affairs of the parties
referred to above since the date hereof.
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NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY
OFFICIAL STATEMENT

$ *
NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY
REVENUE BONDS,
THE WILLIAM PATERSON UNIVERSITY OF NEW JERSEY ISSUE,
SERIES 2017 B

INTRODUCTORY STATEMENT

General

The purpose of this Official Statement (the “Official Statement”), which includes the
cover page, inside cover page and the Appendices hereto, is to furnish information concerning
the New Jersey Educational Facilities Authority (the “Authority”), and its $
Revenue Bonds, The William Paterson University of New Jersey Issue, Series 2017 B (the
“Series 2017 Bonds” or the “Bonds™). The Series 2017 Bonds are being issued pursuant to (i)
the Act (as defined hercin); (ii) a Resolution adopted by the Authority on July 25, 2017 (the
“Resolution™); and (iii) a Trust Indenture dated as of September 1, 2017 (the “Indenture”} by and
between the Authority and U.S. Bank National Association, as trustee for the Series 2017 Bonds
(the “Trustee”). The Series 2017 Bonds are being issued and will bear interest at the rates set
forth on the inside front cover and shall be payable as set forth herein. See “SECURITY FOR
THE SERIES 2017 BONDS” herein. The Series 2017 Bonds will be subject to optional,
extraordinary optional and mandatory sinking fund redemption prior to maturity as described
herein.  See “DESCRIPTION OF THE SERIES 2017 BONDS — Redemption” herein.
Capitalized terms used herein but not defined herein shall have the terms ascribed to them in
“APPENDIX C — FORM OF CERTAIN LEGAIL DOCUMENTS” attached hereto.

The information contained in this Official Statement has been prepared under the
direction of the Authority for use in connection with the sale and delivery of the Series 2017
Bonds.

Authority for Issuance

The Series 2017 Bonds are being issued pursuant to the New Jersey Educational
Facilities Authority Law, being Chapter 72A of Title 18A of the New Jersey Statutes as enacted
by Chapter 271 of the Laws of 1967, as amended and supplemented (the “Act”).

The Act, among other things, empowers the Authority to issue bonds, notes and other
obligations to obtain funds to finance an eligible educational facility as such may be required or
convenient for the purpose of a public or private participating institution of higher education,
such as The William Paterson University of New Jersey, located in Wayne, New Jersey,
organized and existing under and by virtue of the laws of the State of New Jersey (hereinafter
referred to as the “University”). For information concerning the University, see “APPENDIX A
— CERTAIN INFORMATION REGARDING THE WILLIAM PATERSON UNIVERSITY OF
NEW JERSEY” hereto, and “APPENDIX B — AUDITED FINANCIAL STATEMENTS OF
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THE WILLIAM PATERSON UNIVERSITY OF NEW JERSEY AS OF AND FOR THE
YEARS ENDED JUNE 30, 2016 AND 2015 hereto.

Purpose

The Series 2017 Bonds are being issued to provide funds to finance, together with other
available funds: (i} the construction and equipping of a new residence hall for the University,
including site improvements and other costs related thereto on its campus in Wayne, New Jersey
(the “Project Facilities™), (ii) the funding of capitalized interest on the Series 2017 Bonds, if any,
and (iii) the payment of certain costs incidental to the issuance and sale of the Series 2017 Bonds
(collectively, the “Project”). See “ESTIMATED SOURCES AND USES OF FUNDS” herein.

Certain Outstanding Obligations

The University has repayment obligations in respect of various bonds of the Authority
issued for the benefit of the University, and certain other capital leases. All of such repayment
obligations are general obligations of the University payable from any legally available funds of
the University. The Authority may from time to time in the future issue other series of its
revenue bonds to finance or refinance projects of the University. See “SECURITY FOR THE
BONDS — Certain Qutstanding Obligations” and “Appendix A — THE WILLIAM PATERSON
UNIVERSITY OF NEW JERSEY— INDEBTEDNESS™ herein.

Security

The Series 2017 Bonds are special and limited obligations of the Authority payable solely
from amounts paid by the University under the Agreement (as defined herein) and from certain
funds and accounts held under the Indenture. See “SECURITY FOR THE SERIES 2017
BONDS — General” herein.

Pursuant to a Lease and Agreement, dated as of September 1, 2017 (the “Agreement”),
by and between the Authority and the University, the University will, upon the issuance of the
Series 2017 Bonds, have a general obligation to pay to the Authority the Basic Lease Payments
(as defined therein) and certain Additional Lease Payments (as defined therein) for the use and
occupancy of Project Facilities (referred to hercin as the “Leased Facilities”). The Basic Lease
Payments under the Agreement are payable by the University from any legally available funds of
the University, and shall be in an amount sufficient to enable the Trustee to make the transfers
and deposits required at the times and in the amounts required by Section 4.07 of the Indenture.
The Basic Lease Payments shall be due on each Basic Lease Payment Date (in the case of
regularly scheduled debt service, being December 20 in the case of interest payable on the
following January 1 and ome-half of the principal or scheduled mandatory sinking fund
redemption installment payable on the following July 1, and June 20 in the case of interest
payable on the following July 1 and one-half of the principal or scheduled mandatory sinking
fund redemption installment payable on July 1). To secure the payment of the Basic Lease
Payments and the Additional Iease Payments, the University will establish a “Rental Pledge
Account” under the Agreement, into which the University is required fo deposit or cause to be
deposited amounts sufficient to pay the Basic Lease Paymenis and Additional Lease Payments
on each December 1 (in the case of the December 20 Basic Lease Payment) and June 1 (in the
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case of the Tune 20 Basic Lease Payment). No specific pledge of University revenues is made in
the Agreement with respect to the Series 2017 Bonds.

The Authority has previously issued other series of its revenue bonds to finance projects
for the University, each of which projects is leased to the University pursuant to a separate lease
and agreement with the Authority. All of the existing lease and agreements constitute a general
obligation of the University, payable from any legally available moneys of the University. The
Basic Lease Payments and Additional Tease Payments under the Agreement are genecral
obligations of the University. See “SECURITY FOR THE SERIES 2017 BONDS — Certain
Outstanding Obligations-Additional Bonds and Other Obligations”.

The Authority may from time to time in the future issue other series of its revenue bonds
fo finance or refinance projects of the University. See “SECURITY FOR THE SERIES 2017
BONDS — Certain Outstanding Obligations-Additional Bonds and Other Obligations” and
“APPENDIX A — CERTAIN INFORMATION REGARDING THE WILLIAM PATERSON
UNIVERSITY OF NEW JERSEY-INDEBTEDNESS” herein.

THE SERIES 2017 BONDS ARE SPECIAL AND LIMITED OBLIGATIONS OF
THE AUTHORITY AND ARE NOT A DEBT OR LIABILITY OF THE STATE OF NEW
JERSEY OR ANY OTHER POLITICAL SUBDIVISION THEREOF, OTHER THAN
THE AUTHORITY (TO THE LIMITED EXTENT SET FORTH IN THE INDENTURE),
OR A PLEDGE OF THE FAITH AND CREDIT OR THE TAXING POWER OF THE
STATE OF NEW JERSEY OR OF ANY POLITICAL SUBDIVISION THEREOF,
OTHER THAN THE AUTHORITY (TO THE LIMITED EXTENT SET FORTH IN THE
INDENTURE). THE AUTHORITY HAS NO TAXING POWER. SEE “SECURITY FOR
THE SERIES 2017 BONDS” HEREIN.

THE PROJECT

The Series 2017 Bonds are being issued to provide funds to finance, together with the
available funds: (i) the construction and equipping of the Project Facilities, (ii) the funding of
capitalized interest on the Series 2017 Bonds, if any, and (iii) the payment of certain costs
incidental to the issuance and sale of the Series 2017 Bonds. The Public University also expects
to contribute $10 million in available funds toward the construction of the Project Facilities.

The Project Facilities include the development of land within the Residential Zone on the
Public University’s Campus for a new residence hall dormitory building. Utilities will be
extended along Mills Drive to the project site, which will be cleared and graded for the
construction of a five story, approximately 89,375 sq. ft. building. The building will consist of
288 residential beds organized into 72 dwelling units. Amenity spaces will be distributed
throughout the building with small lounge spaces, study rooms and support spaces located on
cach floor. On the main entry level other program spaces for use by the building residents consist
of a laundry room, mail room and full kitchen for student use. Additionally there will be a large
multifunction room and accessory seminar room, both available for use by all students, located
directly off the main lobby and connected to a large exterior plaza.
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ESTIMATED SOURCES AND USES OF FUNDS

The proceeds to be received from the sale of the Series 2017 Bonds (together with other
available funds) shall be applied approximately as follows:

Net Original Issue Premitim. ...,
TOTAL SOURCES ..ottt sssss e $

| D1 D0 LU SO ST TUUPPOUOT P OPRIPPIORPPPPS:
Deposit to Construction Fund ... $
Capitalized INErest .......coovviiervnieeeie s ‘
Underwriters” DISCOUNT . c.uvtirreereerieeeessecreesesises s sns s erseea s
Costs of ISSUANCE{ 1) ..evveieerirec it
TOTAL USES. ..ottt ceieeivereeete ettt et re st b s sas s sas s $

(1) Includes fees and expenses of Bond Counsel, the Authority, the Trustee, the Financial
Advisor, the Rating Agencies, and other costs associated with the Series 2017 Bonds.

DESCRIPTION OF THE SERIES 2017 BONDS

General

The Series 2017 Bonds will initially be dated and will bear interest from the date of
delivery. Interest will be payable on January 1 and July 1 of each year until maturity or earlier
redemption, commencing January 1, 2018. The Series 2017 Bonds will bear interest at the
interest rates per annum, and will mature on July 1 in each of the years and in the principal
amounts shown on the inside cover of this Official Statement.

The Bonds will be issued in fully registered form, without coupons, in the denomination
of $5,000 or any integral multiple of $1,000 in excess thereof. In the event that the Series 2017
Bonds are no longer held in book-entry form (as described in “Book-Entry-Only System” below)
(i) the principal or redemption price of the Series 2017 Bonds shall be payable upon surrender at
a designated corporate trust office of the Trustee and (i) interest on the Bonds will be paid by
check or draft mailed by the Trustee to Holders thereof at their addresses as it appears on the
registration books of the Authority, or upon the written request of any Holder of at least
$1,000,000 in aggregate principal amount of Bonds submitted to the Trustee at least ten (10)
business days prior to the record date of such interest, by wire transfer in immediately available
funds to an account in the continental United States of America.

Book-Entry-Only System

This section describes how ownership of the Series 2017 Bonds is to be transferred and
how the principal of and interest on the Series 2017 Bonds are to be paid to and credited by DTC
while the Series 2017 Bonds are registered in the name of Cede & Co., its nominee name. The
information in this section concerning DTC and the Book-Entry-Only System has been provided
by DTC for use in disclosure documents such as this Official Statement. The Authority believes
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the source of such information to be reliable, but takes no responsibility for the accuracy or
completeness thereof.

The Authority cannot and does not give any assurance that (1) DTC will distribute
payments of debt service on the Series 2017 Bonds, or redemption or other notices, to DIC
Participants, (2) DTC Participants or others will distribute debt service payments paid to DTC or
its nominee (as the registered owner of the Series 2017 Bonds), or redemption or other notices, to
the Beneficial Owners, or that they will do so on a timely basis, or (3) DTC will serve and act in
the manner described in this Official Statement. The current rules applicable to DTC are on file
with the Securitics and Exchange Commission, and the cutrent procedures of DTC to be
followed in dealing with DTC Participants are on file with DTC.

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

Purchase of Ownership Inferests. Purchases of Series 2017 Bonds under the DTC
system must be made by or through Direct Participants, which will receive a credit for the Series
2017 Bonds on DTC’s records. The ownership intetest of each actual purchaser of each Bond
(“Beneficial Owner”) is in turn to be recorded on the Direct and Indirect Participants’ records.
Beneficial Owners will not receive written confirmation from DTC of their purchase. Beneficial
Owners are, however, expected to receive written confirmations providing details of the
transaction, as well as periodic statements of their holdings, from the Direct or Indirect
Participant through which the Beneficial Owner entered into the transaction. Transfers of
ownership interests in the Series 2017 Bonds are to be accomplished by entries made on the
books of Direct and Indirect Participants acting on behalf of Beneficial Owners. Beneficial
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Owners will not receive certificates representing their ownership interests in Series 2017 Bonds,
except in the event that use of the book-entry system for the Series 2017 Bonds is discontinued.

Payments of Principal, Tender Price, Premium, if any, and Inferest. Redemption
proceeds and principal and interest payments on the Series 2017 Bonds will be made to Cede &
Co., or such other nominee as may be requested by an authorized representative of DTC. DTC’s
practice is to credit Direct Participants’ accounts upon DTC’s receipt of funds and corresponding
detail information from the Authority or Trustee on payable date in accordance with their
respective holdings shown on DTC’s records. Payments by Participants to Beneficial Owners
will be governed by standing instructions and customary practices, as is the case with securities
held for the accounts of customers in bearer form or registered in “street name”, and will be the
responsibility of such Participant and not of DTC (nor its nominee), the Trustee or the Authority,
subject to any statutory or regulatory requirements as may be in effect from time to time.
Payment of redemption proceeds and principal and interest payments to Cede & Co. (or such

other nominee as may be requested by an authorized representative of DTC) is the responsibility
of the Authority or the Trustee, disbursement of such payments to Direct Participants will be the
responsibility of DTC, and disbursement of such payments to the Beneficial Owners will be the
responsibility of the Direct and Indirect Participants.

Notices. Conveyance of notices and other communications by DTC to Direct
Participants, by Direct Participants to Indirect Participants, and by Direct Participants and
Indirect Participants to Beneficial Owners will be governed by arrangements among them,
subject to any statutory or regulatory requirements as may be in effect from time to time.
Beneficial Owners of Series 2017 Bonds may wish to take certain steps to augment transmission
to them of notices of significant events with respect to the Series 2017 Bonds, such as
redemptions, tenders, defaults, and proposed amendments to the bond documents. Beneficial
Owners of the Series 2017 Bonds may wish to ascertain that the nominee holding the Series 2017
Bonds for their benefit has agreed to obtain and transmit notices to Beneficial Owners, or in the
alternative, Beneficial Owners may wish to provide their names and addresses to the Trustee and
request that copies of the notices be provided directly to them.

Redemption notices shall be sent to DTC. If less than all of the Series 2017 Bonds within
an issue are being redeemed, DTC’s practice is to determine by lot the amount of the interest of
each Direct Participant in such issue to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with
respect to the Series 2017 Bonds unless authorized by a Direct Participant in accordance with
DTC’s procedures. Under its usual procedures, DTC mails an Omnibus Proxy to the Authority
as soon as practicable after the record date. The Omnibus Proxy assigns Cede & Co.’s
consenting or voting rights to those Direct Participants to whose accounts the Series 2017 Bonds
are credited on the record date (identified in a listing attached to the Ommibus Proxy).

NONE OF THE AUTHORITY, THE TRUSTEE OR THE UNIVERSITY WILL HAVE
ANY RESPONSIBILITY OR OBLIGATION TO SUCH PARTICIPANTS OR THE PERSONS
FOR WHOM THEY ACT AS NOMINEES WITH RESPECT TO THE PAYMENT TO, OR
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THE PROVIDING OF NOTICE FOR, SUCH PARTICIPANTS OR THE PERSONS FOR
WHOM THEY ACT AS NOMINEES.

Transfers of Bonds. To facilitate subsequent transfers, all Series 2017 Bonds deposited
by Direct Participants with DTC are registered in the name of DTC’s partnership nominee, Cede
& Co. or such other name as may be requested by an authorized representative of DTC. The
deposit of the Series 2017 Bonds with DTC and their registration in the name of Cede & Co. or
such other DTC nominee do not effect any change in Beneficial Ownership. DTC has no
knowledge of the actual Beneficial Owners of the Series 2017 Bonds; DTC’s records reflect only
the identity of the Direct Participants to whose accounts such Series 2017 Bonds are credited,
which may or may not be the Beneficial Owners. The Direct and Indirect Participants will
remain responsible for keeping account of their holdings on behalf of their customers.

Neither the Authority nor the Trustee will have any responsibility or obligation, legal ot
otherwise, to any party other than to the registered owners of any Series 2017 Bonds on the
registration books of the Trustee.

Discontinuance of Book-Entry-Only System. In the event (i) DTC determines not to
continue to act as securities depository for the Series 2017 Bonds, or (ii) the Authority, with the
consent of the University and the Trustee, determines in accordance with the terms of the Trust
Indenture that (a) DTC is incapable of discharging its duties, or (b) it is in the best interests of the
holders of the Series 2017 Bonds not to continue the Book-Entry-Only System or that interests of
the Beneficial Owners of the Series 2017 Bonds might be adversely affected if the Book-Entry-
Only System is continued, then the Authority will discontinue the Book-Entry-Only system with
DTC. Upon the occurrence of the event described in (i) or (it)(a) above, the Authority will
attempt to locate another qualified securities depository. If the Authority fails to identify another
qualified securities depository to replace DTC or makes the determination noted in (ii)(b) above,
the Trustee will authenticate and deliver the Series 2017 Bonds in accordance with the Trust
Indenture.

The information in this section concerning DTC and DTC’s book-entry system has been
obtained from sources that the Authority believes to be reliable, but the Authority does not take
any responsibility for the accuracy thereof.

Redemption

The Series 2017 Bonds are subject to optional redemption, extraordinary optional
redemption and mandatory sinking fund redemption as described below.

Optional Redemption. The Series 2017 Bonds maturing prior to July 1, 202_ are not
subject to optional redemption prior to maturity. The Series 2017 Bonds maturing on or after
July 1, 202 are subject to redemption prior to maturity on or after July 1, 202_ at the option of
the Authority with the consent of the University, in whole or in part at any time or from time to
time at a redemption price equal to 100% of the principal amount to be redeemed, together with
accrued interest to the date of redemption.
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Extraordinary Optional Redemption. If all or a substantial portion of the Leased
Facilities are damaged or destroyed by fire or other casualty, or title to or the temporary use of
all or a substantial portion of such facilities is condemned or taken for any public or quasi-public
use by any governmental entity exercising or threatening the exercise of the power of eminent
domain, or title thereto is found to be deficient, to such extent that in the determination of the
University (i) such facilities cannot be reasonably restored or replaced to the condition thereof
preceding such event, or (i) the University is thereby prevented from carrying on its normal
operations, ot (ifi) the cost of restoration or replacement thereof would exceed the Net Proceeds
of any casualty insurance, title insurance, condemnation awards or sale under threat of
condemnation with respect thereto, the Series 2017 Bonds are subject to extraordinary optional
redemption prior to maturity, in whole or in part at any time or from time to time, from and to the
extent of any condemnation or insurance proceeds deposited in the Debt Service Fund pursuant
to the Lease Agreement, at the election of the Authority with the consent of the University. Any
such redemption shall be made on the earliest practicable date at a redemption price equal to
100% of the principal amount to be redeemed, plus accrued interest to the date of rédemption.

Mandatory Sinking Fund Redemption. The Series 2017 Bonds maturing on July 1,
shall be retired by Sinking Fund Installments as hereinafter described, at a redemption price
equal to one hundred percent (100%) of the principal amount to be redeemed, plus accrued
interest to the redemption date. The Sinking Fund Installments shall be sufficient to redeem the
principal amount of the Series 2017 Bonds on July 1 in each of the years and in the principal
amounts as follows:

Series 2017 Bonds maturing July 1,

Year Principal Amount

*Final Maturity.

Notice of Redemption

Notice of redemption will be given by the Trustee on behalf of the Authority by mailing a
copy of an official redemption notice by first class mail at least 30 days and not more than 60
days prior to the redemption date to each Registered Owner of the respective Series 2017 Bonds
to be redeemed at the address shown on the Bond Register or at such other address as is
furnished in writing by such Registered Owner to the Trustee, and such mailing shall be a
condition precedent to such redemption.

All official notices of redemption shall be dated and shall state: (i) the redemption date;
(ii) the redemption price; (iii) if less than all Outstanding Bonds are to be redeemed, the
identification number and the respective principal amounts to be redeemed of the respective
Series 2017 Bonds to be redeemed; (iv) that on the redemption date the redemption price will
become due and payable upon each such Series 2017 Bond or portion thereof called for
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redemption, and that interest thereon shall cease to accrue from and after said date; and (v) the
place where such Series 2017 Bonds are to be surrendered for payment of the redemption price,
which place of payment shall be the Principal Office of the Trustee for the payment of Series
2017 Bonds.

Any notice of redemption of any Series 2017 Bonds pursuant to an optional redemption
or extraordinary optional redemption may specify that the redemption is contingent upon the
deposit of moneys with the Trustee in an amount sufficient to pay the redemption price of all the
Series 2017 Bonds or portions thereof which are to be redeemed on that date.

Official notice of redemption having been given as aforesaid, the Series 2017 Bonds or
portions thereof so to be redeemed shall, on the redemption date, become due and payable at the
redemption price therein specified, and from and after such date (unless the Authority shall
default in the payment of the redemption price) such Series 2017 Bonds, or portions thereof shall
cease to bear interest. Upon surrender of such Series 2017 Bonds for redemption in accordance
with said notice, such Series 2017 Bonds shall be paid by the Trustee at the redemption price.
Installments of interest due on or prior to the redemption date shall be payable as herein provided
for payment of interest. Upon surrender for any partial redemption of any Series 2017 Bond,
there shall be prepared for the Registered Owner a new Series 2017 Bond or Series 2017 Bonds
of the same maturity in the amount of the unpaid principal. All Series 2017 Bonds which have
been redeemed shall be canceled and destroyed by the Trustee in accordance with the Indenture
and shall not be reissued.

Upon the payment of the redemption price of Seties 2017 Bonds being redeemed, each
check or other transfer of funds issued for such purpose shall bear the CUSIP number
identifying, by issue and maturity, the Series 2017 Bonds being redeemed with the proceeds of
such check or other transfer.

For so long as the Securities Depository is effecting book-entry transfers of the Series
2017 Bonds, the Trustee shall provide the notices specified above only to the Securities
Depository. It is expected that the Securities Depository shall, in turn, notify its Participants and
that the Participants, in turn, will notify or cause to be notified the Beneficial Owners. Any
failure on the part of the Securities Depository or a Participant, or failure on the part of a
nominee of a Beneficial Owner of a Series 2017 Bond (having been mailed notice from the
Trustee, a Participant or otherwise) to notify the Beneficial Owner of the Series 2017 Bond so
affected, shall not affect the validity of the redemption of such Series 2017 Bond.

Failure of any Owner to receive a copy of such notice, or any defect therein, shall not
affect the validity of any proceedings for the redemption of any other Series 2017 Bonds. Any
notice mailed shall be conclusively presumed to have been duly given and shall become effective
upon mailing, whether or not any Owner receives the notice.

Negotiable Instruments

The Series 2017 Bonds issued pursuant to the Act are negotiable within the meaning of
the Uniform Commercial Code of the State, subject only to the provisions for registration
contained in the Series 2017 Bonds.
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ESTIMATED ANNUAL DEBT SERVICE REQUIREMENTS

The following table sets forth for each 12 month period ending on June 30 in the years 2018 through 2047,
the amounts required for the payment of debt service by the University on the Series 2017 Bond s, other debt service
and the total debt service. In accordance with the Indenture, the principal and interest requirements for the Series
2017 Bonds for each 12 month period ending on June 30 are defined to include the respective amounts required to
provide for the payment of interest on each January 1 and July 1, and for the payment of principal on each July 1.

Year Ending Series 2017 Bonds - Series 2017 Bonds - Series 2017 Bonds - Other Existing Debt

June 30 Principal Interest Debt Service Service of the University® _ Total Debt Service®

2018
2019
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038
2039
2040
2041
2042
2043
2044
2045
2046
2047

Totals®

1 Principal and interest payable on July 1 of each year is included in the preceding year ending June 30.

2 Existing debt service of the University includes the Authority’s outstanding Series 2008 Bonds, Series 2012
Bonds, Series 2015 Bonds and Series 2016 Bonds (each as hereinafter defined) issued on behalf of the University
and the University’s portion of debt service for the following State Contract Bonds: (i} New Jersey Educational
Facilities Authority, Higher Education Capital Improvement Fund Tssue, Series 2002 A, Series 2016 A and Series
2016 B; and (ii) New Jersey Educational Facilities Authority, Higher Education Equipment Leasing Fund, Series
2014 A. Does not include Bank of America Public Capital Corp. loan. See “APPENDIX B — AUDITED

" FINANCIAL STATEMENTS OF THE WILLIAM PATERSON UNIVERSITY OF NEW JERSEY AS OF AND

FOR THE YEARS ENDED JUNE 30, 2016 AND 2015” for more information.

3 Totals may not add due to rounding.
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SECURITY FOR THE SERIES 2017 BONDS

General

The Series 2017 Bonds are special and limited obligations of the Authority payable solely
from the Trust Estate. Trust Estate is defined in the Indenture as (i) all right, title and interest of
the Authority in and to all payments received or receivable by the Authority from the University
under the Agreement (but excluding the Authority’s rights to payment of its fees and expenses to
indemnification and as otherwise set forth in the Agreement), and any amounts pledged by the
University to the extent provided in the Agreement, (i) all money and securities held by the
Trustee from time to time under the terms of the Indenture (except moneys and securities held in
the Rebate Fund), (iii) all Swap Revenues (as defined in the Indenture) paid by the University or
by the Swap Provider (as defined in the Indenture), if any, and (iv) any and all other property
pledged to secure the Series 2017 Bonds.

Pursuant to the Agreement, the University agrees to pay to the Authority the Basic Lease
Payments (as defined therein) and certain Additional Lease Payments (as defined therein) for the
use and occupancy of the Leased Facilities. The Basic Lease Payments shall be in an amount
sufficient to enable the Trustee to make the fransfers and deposits required at the times and in the
amounts required by Section 4.07 of the Indenture. The Basic Lease Payments shall be due on
each Basic Lease Payment Date (in the case of regularly scheduled debt service, being December
20 in the case of interest payable on the following January 1 and one-half of the principal or
scheduled mandatory sinking fund redemption installment payable on the following July 1, and
June 20 in the case of interest payable on the following July 1 and one-half of the principal or
scheduled mandatory sinking fund redemption installment payable on July 1).

To secure the payment of the Basic Lease Payments and the Additional Lease Payments,
the University will establish a “Rental Pledge Account” under the Agreement, into which the
University is required to deposit or cause o be deposited amounts sufficient to pay the Basic
Lease Payments and Additional Lease Payments on each December 1 (in the case of the
December 20 Basic Lease Payment) and June 1 (in the case of the June 20 Basic Lease
Payment). In the event that the balance remaining in the Rental Pledge Account on June 30 of
cach Bond Year is in excess of the sums payable to the Trustee for or on account of the
Authority in accordance with the Indenture, such balance shall be transferred to the University.

The University has agreed that its obligation to make the payments required under the
Agreement, including the Basic Lease Payments and the Additional Lease Payments, shall
constitute a general obligation of the University, payable from any legally available funds of the
University. No specific pledge of University revenues is made in the Agreement with respect to
the Series 2017 Bonds.

Upon the payment or defeasance of the Series 2017 Bonds, the Leased Facilities shall no
longer be subject to the Agreement.

The Indenture establishes various funds and accounts and provides for the application of
the proceeds of the Series 2017 Bonds, the Lease Payments received pursuant to the Agreement,
and other moneys which, by any of the provisions of the Indenture, are required to be deposited
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in such funds and accounts. For a further description of the Indenture, see “APPENDIX D -
FORM OF CERTAIN LEGAL DOCUMENTS” hereto.

THE SERIES 2017 BONDS ARE SPECIAT, AND LIMITED OBLIGATIONS OF THE
AUTHORITY AND ARE NOT A DEBT OR LIABILITY OF THE STATE OF NEW JERSEY
OR OF ANY OTHER POLITICAL SUBDIVISION THEREOF, OTHER THAN THE
AUTHORITY (TO THE LIMITED EXTENT SET FORTH IN THE INDENTURE), OR A
PLEDGE OF THE FAITH AND CREDIT OR THE TAXING POWER OF THE STATE OF
NEW JERSEY OR OF ANY POLITICAL SUBDIVISION THEREOF, OTHER THAN THE
AUTHORITY (TO THE LIMITED EXTENT SET FORTH IN THE INDENTURE). TIHE
AUTHORITY HAS NO TAXING POWER. THE SERIES 2017 BONDS ARE PAYABLE
SOLELY FROM AND SECURED BY A PLEDGE OF THE BASIC LEASE PAYMENTS
PAYABLE BY THE UNIVERSITY UNDER THE AGREEMENT AND AMOUNTS HELD IN
THE FUNDS AND ACCOUNTS (EXCEPT THE REBATE FUND) (AS DEFINED IN THE
INDENTURE) PURSUANT TO THE INDENTURE.

Certain Qutstanding Obligations

. The Authority has previously issued other series of its revenue bonds to finance and
refinance projects for the University, each of which projects is leased to the University pursuant
to a separate lease and agreement with the Authority. The payment of the annual rentals under
each existing lease and agreement constitutes a general obligation of the University, payable
from any legally available moneys of the University.

Specifically, as of July 2, 2017, there were outstanding the following obligations issued
for the benefit of the University: (i) $7,620,000 in aggregate principal amount of the Authority’s
Revenue Bonds, The William Paterson University of New Jersey Issue, Series 2008 C (the
“Series 2008 Bonds”), (i) $31,255,000 in aggregate principal amount of the Authority’s
Revenue Bonds, The William Paterson University of New Jersey Issue, Series 2012 C and
$14,075,000 in aggregate principal amount of the Authority’s Revenue Refunding Bonds, The
William Paterson University of New Jersey Issue, Series 2012 D (collectively, the “Series 2012
Bonds™), (iii) $38,400,000 of the Authority’s Revenue Bonds, The William Paterson University
of New Jersey Issue, Series 2015 C (the “Series 2015 Bonds”) and (iv) $60,755,000 of
Authority’s Revenue Refunding Bonds, The William Paterson University Issue, Series 2016 E
(the “Series 2016 Bonds™).

Series 2008 Bonds, the Series 2012 Bonds, the 2015 Series Bonds and Series 2016 Bonds
are collectively referred to herein as the “Prior Bonds™.

In addition, as of July 2, 2017, the Authority has issued the following outstanding bonds
for the benefit of the University: a portion of the Authority’s (a) Higher Education Capital
Improvement Fund Issues, Series 2002 A, Series 2016 A and Series 2016 B and (b) the Higher
Education Equipment Leasing Fund, Series 2014 A that are allocable to the University. The
lease payment obligations of the University in respect of such bonds are collectively referred to
herein as “Other Existing Debt Service.” Other Existing Debt Service constitutes a general
obligation of the University. As of July 2, 2017, the University has also entered into various
capital leases. See “APPENDIX B - AUDITED FINANCIAL STATEMENTS OF THE
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WILLIAM PATERSON UNIVERSITY OF NEW JERSEY AS OF AND FOR THE YEARS
ENDED JUNE 30, 2016 AND 2015.”

The Authority may from time to time in the future issue other series of its revenue bonds
to finance or refinance projects for the University, each of which is to be leased to the University
pursuant to a separate lease and agreement with the Authority.

Additional Bonds and Other Obligations

The repayment obligation of the University with respect to the Series 2017 Bonds
pursuant to the Agreement is a general obligation of the University, and no specific revenues of
the University are pledged as additional security for such repayment obligation. Payments by the
University under the Agreement do not secure any other obligations of the University.

Although additional bonds may not be issued under the Indenture on parity with the
Series 2017 Bonds, the Indenture permits the Authority to enter into Swap Agreements (as
defined in the Agreement) on behalf of the University with respect to the Series 2017 Bonds. As
of the date of issuance of the Series 2017 Bonds, the Authority has not entered into, and is not
currently contemplating entering into, any Swap Agreement with respect to the Series 2017
Bonds.

In the event that any Swap Agreement is hereafter entered into, the Indenture and the
Agreement may each be amended, without notice to or consent by the holders of the Series 2017
Bonds, to effectuate such Swap Agreement, including (but not limited to) providing that the
Trust Estate shall also secure the counterparties o any such Swap Agreement on a parity with the
Series 2017 Bonds.

Further, although additional bonds may not be issued on a parity with the Series 2017
Bonds under the Indenture, there are no covenants or restrictions which prohibit or limit the
incurrence of debt or additional obligations by the University. Accordingly, the Authority may
from time to time issue bonds or other obligations on behalf of the University, and the University
may from time to time incur additional obligations (whether to the Authority or otherwise).

Payments by the University under the Agreement do not secure any of the Prior Bonds or
other obligations of the University.

THE AUTHORITY

Powers of the Authority

The Authority was duly created under the Act (N.J.S.A. 18A:72A-] et seq.) as a public
body corporate and politic constituting an instrumentality exercising public and essential
governmental functions of the State of New Jersey (the “State”). The Act empowers the
Authority, among other things, to make loans to public and private colleges and universities for
the construction, improvement, acquisition, and refinancing of eligible projects in accordance
with a lease agreement, a loan agreement or a mortgage approved by the Authority. The
Authority is also authorized to provide financing for capital improvements at qualified public
libraries.

13
4023511-6




The Act provides that the Authority shall not be required to pay taxes or assessments
upon any of the property acquited or used by it or under its jurisdiction, control, possession or
supervision, or upon its activities in the operation and mainienance of the facilities acquired or
constructed for any participating college or university or upon any moneys, revenues or other
income received therefrom by the Authority.

Authority Organization and Membership

Under the Act and pursuant to Reorganization Plan 005-2011, the Authority membership
consists of the State Treasurer, the Secretary of Higher Education, both ex officio, and five
citizen members appointed by the Governor of the State (the “Governor”) with the advice and
consent of the Senate for terms of five years each. The Act provides that deputies of the ex
officio members may be designated to act on their behalf. Members of the Authority whose
terms have expired continue to serve on the Authority until their successors are appointed and
qualified. The members of the Authority serve without compensation but are entitled to
reimbursement of actual and necessary expenses incurred in the discharge of their official dufies.

The present members and officers of the Authority, the dates of expiration of their terms
as members, and their business affiliations are as follows:

Joshua E. Hodes, Chair; term as a member expired April 30, 2014; Partner, Public
Strategies Impact; Trenton, New Jersey.

Katherine M. Ungar, Vice Chair; term as a member expires April 30, 2018; Manager of
Business Relations for Executive Health Program, Atlantic Health System; Mendham, New
Jersey.

The Honorable Ford M. Scudder, Treasurer; Treasurer, State of New Jersey, ex officio.
The Honorable Rochelle R. Hendricks, Secretary of Higher Fducation, ex officio.

Ridgeley Hutchinson; ferm as a member expired April 30, 2015; Executive Director, New
Jersey Carpenters Apprentice Training and Educational Fund; Trenton, New Jersey.

Louis A. Rodriguez, P.E.; term as a member expired April 30, 2016; Engineering
Consultant; Marlboro, New Jersey. : ‘

Jeremy A. Spector, Executive Director, serves as the Secretary to the Authority.

Sheryl A. Stitt, Deputy Executive Director, serves as an Assistant Secretary to the
Authority.

Steven P. Nelson, Director of Project Management, serves as an Assistant Secretary to
the Authority.

Brian Sootkoos, Director of Finance/Controller, serves as the Assistant Treasurer to the
Authority.
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Ellen Yang, Compliance Manager, serves as an Assistant Secretary to the Authority.

Outstanding Obligations of the Authority

As of December 31, 2016, the Authority has heretofore authorized and issued its
obligations in a total outstanding amount of $5,497,961,050 to finance eligible projects at certain
of the participating public and private colleges and universities and public libraries Jocated in the
State.

The Authority has never defaulted in payment of the maturing principal of or interest on
any of its obligations.

STATE OF NEW JERSEY HIGHER EDUCATION

Pursuant to Governor Christie’s Reorganization Plan 005-2011, the Commission on
Higher Education has been abolished and the responsibilities, duties and authorities of the former
Commission have been transferred to the Secretary of Higher Education.

The former New Jersey Commission on Higher Education, established by the Higher
Education Restructuring Act of 1994, provided coordination, planning, policy development and
advocacy for the State’s higher education system. The Commission was also responsible for
institational licensure and the administration of the Educational Opportunity Fund and other
programs.

The New Jersey Higher Education system serves as the principal advocate for an
integrated system of higher education which provides a broad scope of higher education
programs and services. The system includes both thirty (30) public and forty (40) independent
institutions and enrolls over 420,000 full- and part-time credit-secking students statewide.

The thirty (30) public colleges and universities are comprised of Rutgers, The State
University of New Jersey (“Rutgers University”); Rowan University, the New Jersey Institute of
Technology; two (2) state colleges and six (6) state universities; and nineteen (19) community
colleges. Pursuant to the New Jersey Medical and Health Sciences Education Restructuring Act,
effective July 1, 2013, all liabilities and debt of the University of Medicine and Dentistry of New
Jersey (“UMDNJ”) and its assets were transferred to Rutgers University, Rowan University and
University Hospital, and UMDNTJ, as a legal entity, ceased to exist. The forty (40} independent
institutions include fifteen (15) senior colleges and universities with a public mission, one (1)
independent two-year religious college, thirteen (13) rabbinical schools and theological
seminaries and eleven (11) proprietary institutions with degree-granting autbority.

RATINGS

Fitch Ratings (“Fitch™) and Moody’s Investors Service, Inc. (“Moody’s”) have provided
ratings for the Series 2017 Bonds of “__” and “AZ”, respectively. These ratings reflect only the
view of such organizations and any desired explanation of the significance of such ratings should
be obtained from Fitch, Moody’s. There is no assurance that a particular rating will pertain for
any given period of time or that it will not be lowered or withdrawn entirely if, in the judgment
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of the rating agency furnishing such rating, circumstances so warrant. Any downward revision
or withdrawal of any such ratings could have an adverse effect on the market price of the Series
2017 Bonds.

CONTINUING DISCLOSURE

Pursuant to the requirements of paragraph (b)(5) of Rule 15¢2-12 (the “Rule”) adopted by
the Securities and Exchange Commission (the “SEC”) under the Securities Exchange Act of
1934, as amended, on the date of delivery of the Series 2017 Bonds, the University will enter
into an undertaking in the form of a Continuing Disclosure Agreement with the Trustee as
dissemination agent, substantially in the form set forth in “APPENDIX D - FORM OF
CONTINUING DISCLOSURE AGREEMENT” for the benefit of the holders of the Series 2017
Bonds, to provide or cause a dissemination agent to provide certain financial information and
operating data relating to the University not later than December 27™ of each fiscal year,
commencing with December 27, 2017, in respect of the fiscal year of the University ending June
30, 2017, and provide notice of certain enumerated events to the Municipal Securities
Rulemaking Board. The financial information to be provided generally will be consistent with
the information set forth in “APPENDIX B — AUDITED FINANCIAL STATEMENTS OF THE
WILLIAM PATERSON UNIVERSITY OF NEW JERSEY AS OF AND FOR THE YEARS
ENDED JUNE 30, 2016 AND 20157, The operating data to be provided will be similar to the
statistical information set forth in “APPENDIX A — CERTAIN INFORMATION REGARDING
THE WILLIAM PATERSON UNIVERSITY OF NEW JERSEY™,

The Underwriters’ obligation to purchase and accept delivery of the Series 2017 Bonds is
conditioned upon its receiving, at or prior to the delivery of the Series 2017 Bonds, evidence that
the University has made the continuing disclosure undertaking set forth in the Continuing
Disclosure Agreement.

A failure by the University to observe, perform or comply with any covenant, condition
or agreement on its part to be observed or performed in the Continuing Disclosure Agreement
will not constitute an Event of Default under the Indenture or the Agreement, and the holders of
the Series 2017 Bonds are limited to the remedies set forth in the Continuing Disclosure
Agreement.

The Authority and the holders of the Seties 2017 Bonds are recognized under the
Continuing Disclosure Agreement as being third-party beneficiaries thereunder and may enforce
any such right, remedy or claim conferred, given or granted thereunder in favor of the Trustee or
the holders of the Series 2017 Bonds, as the case may be.

The University entered into previous undertakings in respect of various other bond issues.
Although the University filed its annual financial and operating data in a timely manner as
required pursuant to such previous undertakings, for its fiscal year ended June 30, 2013, the
University’s financial or operating data were not filed under its outstanding Authority’s Series
2008 C Bonds. This filing error has been cotrected, and the University is now in compliance
with all previous undertakings to provide continuing disclosure in compliance with the
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requirements of Rule 15¢2-12. The University instituted procedures to ensure future compliance
with its obligations pursuant to such previous continuing disclosure undertakings.

TAX MATTERS

Federal Income Taxation

In the opinion of Bond Counsel, assuming continuing compliance with the provisions of
the Code applicable to the Series 2017 Bonds and subject to certain provisions of the Code which
are described below, under laws, regulations, rulings and judicial decisions existing on the date
of the original delivery of the Bonds, interest received by a holder of the Series 2017 Bonds will
be excludable from gross income for federal income tax purposes, and will not be treated as a
preference item for purposes of the alfernative minimum tax imposed on individuals or
corporations; however, such interest is included in the adjusted current earnings of certain
corporations for purposes of computing the alternative minimum fax on such corporations.
However, interest on the Series 2017 Bonds may become taxable retroactively if certain
requirements under the Code are not complied with. '

The Code contains a number of provisions that apply to the Bonds, including restrictions
relating to the use or investment of the proceeds of the Series 2017 Bonds and the payment of
certain arbitrage earnings in excess of the “yield” on the Series 2017 Bonds to the Treasury of
the United States. Non-compliance with such provisions may result in interest on the Bonds not
being excludable from gross income for federal income tax purposes retroactive to the date of
issuance of the Bonds. The Authority and the University have covenanted to comply with these
requirements.

Under prior law, banks, thrift institutions and other financial institutions were required to
reduce the amount deducted with respect to the interest expense incurred to purchase or carry
tax-exempt obligations by 20%. Section 265(b) of the Code generally denies to institutions any
deduction for that portion of interest expense incurred in taxable years ending after December
31, 1986. An exception is provided to the 100% disallowance rule for certain small issuers who

_designate the obligations as “qualified tax-exempt obligations™ under Section 265(b)(3) of the
Code and, provided certain conditions are met, for bonds the proceeds of which refund
obligations which are issued after August 7, 1986 and which were designated as qualified tax-
exempt obligations. Such obligations will be treated as if they were acquired on August 7, 1986
and will be subject to the 20% disallowance rule. The Series 2017 Bonds will not be designated
as qualified under Section 265 of the Code by the Authority for an exemption from the denial of
deduction for interest paid by financial institutions to purchase or to carry fax-exempt
obligations. -

Fifteen percent (15%) of the interest earned on tax-exempt obligations must be used to
reduce deductions for losses incurred by property and casualty insurance companies.

Ownership of tax-exempt obligations may also result in collateral federal income tax
consequences to certain taxpayers including, without limitation, certain foreign corporations
doing business i the United States, certain S corporations with excess passive income,
individual recipients of Social Security or Railroad Retirement benefits and taxpayers who may
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be deemed to have incurred or continued indebtedness fo purchase or carry tax-exempt
obligations.

[The Series 2017 Bonds maturing on July 1 in the years 20__ through 20__, inclusive
(collectively, the “Premium Bonds™), have been sold to the public at a premium. Section 171 of
the Code provides rules under which a bond premium may be amortized and a deduction allowed
for the amount of the amortizable bond premium for a taxable year. Under, Section 171(a)(2) of
the Code, however, no deduction is allowable for the amortizable bond premium in the case of
bonds, like the Premium Bonds, the interest on which is excludable from gross income. Under
Section 1016(a)(5) of the Code, the purchaser’s basis in a Premium Bond will be reduced by the
amount of the amortizable bond premium disallowable as a deduction under Section 171(2) of
the Code. Proceeds received from the sale, exchange, redemption or payment of a Premium
Bond in excess of the owner’s adjusted basis (as reduced pursuant to Section 1016(a)(5) of the
Code), will be treated as a gain from the sale or exchange of such Premium Bonds and not as
mterest. |

[The Bonds maturing on July 1, in the years 20__ through 20__, inclusive (the "Discount
Bonds"), have been sold to the public at an original issue discount. The original issue discount is
the excess of the stated redemption price at maturity of such a Discount Bond over the initial
offering price to the public (excluding underwriters' and other intermediaries) at which price a
substantial amount of that maturity of the Discount Bonds was sold. Under existing law, an
appropriate portion of any original issue discount, depending in part on the period a Discount
Bond is held by the purchaser thereof, will be treated for federal income tax purposes as interest
that is excludable from gross income rather than as taxable gam.

Under Section 1288 of the Code, original issue discount on tax-exempt bonds accrues on
a compounded basis. The amount of original issue discount that accrues to a holder of a
Discount Bond, who acquires the Discount Bond in this initial offering, during any accrual
period generally equals (i) the issue price of such Discount Bond plus the amount of original
issue discount accrued in all prior accrual periods multiplied by (ii) the yield to maturity of such
Discount Bond (determined on the basis of compounding at the close of each accrual period and
properly adjusted for the length of the accrual period), less (iii) any interest payable on such
Discount Bond during such accrual period. The amount of original issue discount so accrued in
a particular accrual period will be considered to be received ratably on each day of the accrual
period, will be excluded from gross income for federal income tax purposes, and will increase
the holder's basis in such Discount Bond. Proceeds received from the sale, exchange,
redemption or payment of a Discount Bond in excess of the holder's adjusted basis (as increased
by the amount of original issue discount that has accrued and is treated as tax-exempt interest in
such holder's hands), will be treated as gain from the sale or exchange of such Discount Bond
and not as interest. |

From time to time, there are legislative proposals in Congress that, if enacted, could alter
or amend the federal tax matters referred to above or adversely affect the market value of the
Ronds. There have recently submitted to Congress various legislative proposals, which if
enacted, would limit for certain individual taxpayers the value of certain deductions and
exclusions, including the exclusion for tax-exempt interest. If enacted into law, such proposals
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may cause interest on the Bonds to be subject, directly or indirectly, to federal income taxation or
otherwise prevent owners of the Bonds from realizing the full current benefit of the tax status of
such interest. The introduction or enactment of any such legislative proposals may also affect
the market price for, or marketability of, the Series 2017 Bonds. No prediction is made whether
these provisions will be enacted as proposed or concerning other future legislation which if
passed might have the effect on the tax treatment of interest on the Series 2017 Bonds. Bond
Counse] expresses no opinion regarding any pending or proposed federal tax legislation. Bond
Counsel will render its opinjon as of the issue date, and will assume no obligation to update its
opinions after the issue date to reflect any future facts or circumstances, or any future changes in
law or interpretation, or otherwise. Morcover, the opinions of Bond Counsel are only opinions
and not a warranty or guaranty of the matters discussed. Neither the Authority nor the Public
University has any obligation to provide updated information concerning pending or future
legislation. Fach purchaser of the Series 2017 Bonds should consult his or her own tax advisor
regarding any pending or proposed federal tax legislation.

In addition, the Internal Revenue Service (“IRS™) has established an expanded audit
program for tax-exempt bonds. There can be no assurance that an audit initiated or concluded by
the IRS after the issue date of the Bonds involving either the Bonds or other tax-exempt bonds
will not have an adverse effect on the tax-exempt status or market price of the Bonds.

Tn addition, prospective purchasers of the Bonds should be aware that Section 6049 of the
Code provides that interest paid on tax-exempt obligations will be subject to information
reporting in a manner similar to interest paid on taxable obligations. Pursuant to Notice 2006-93,
backup withholding will be required if the bondholder fails to provide a tax identification
number. This reporting requirement does not in and of itself affect or alter the excludability of
such interest from gross income for federal tax purposes or any other federal tax consequence of
purchasing, holding or selling tax-exempt obligations.

Tax legislation, administrative action taken by tax authorities, and court decisions,
whether at the federal or state level, may adversely affect the exclusion from gross income of
interest on the Bonds for federal income tax purposes, or the exclusion of interest on and any
gain realized on the sale of the Bonds under the existing New Jersey Gross Income Tax Act, and
any such legislation, administrative action or court decisions could adversely affect the market
price or marketability of the Series 2017 Bonds.
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State Taxation

Under the laws of the State of New Jersey, as enacted and construed on the date of
original delivery of the Series 2017 Bonds, interest on the Series 2017 Bonds and any gain from
the sale thereof is excludable from gross income under the New Jersey Gross Income Tax Act.

PROSPECTIVE PURCHASERS OF THE SERIES 2017 BONDS SHOULD
CONSULT THEIR TAX ADVISORS WITH RESPECT TO THE FEDERAL, STATE
AND LOCAL TAX CONSEQUENCES OF THE OWNERSHIP OF THE SERIES 2017
BONDS.

LEGALITY FOR INVESTMENT

Pursuant to the Act, all bonds, notes and other obligations issued by the Authority under
the provision of the Act, including the Series 2017 Bonds, are securities in which the State and
all political subdivisions of the State, their officers, boards, commissions, departments or other
agencies, all banks, bankers, savings banks, trust companies, savings and loan associations,
investment companies and other persons carrying on a banking business, all insurance
companies, insurance associations, and other persons carrying on an insurance business, and all
administrators, executors, guardians, trustees and other fiduciaries, and all other persons
whatsoever who are authorized to invest in bonds or other obligations of the State, may properly
and legally invest any funds, including capital belonging to them or within their control. Bonds,
notes or other securities or obligations of the Authority are also securities which may properly
and legally be deposited with and received by any State or municipal officer or agency of the
State for any purpose for which the deposit of bonds or other obligations of the State are
authorized by law.

PLEDGE OF STATE NOT TO AFFECT RIGHTS OF BONDHOLDERS

Pursuant to the provisions of the Act, the State has pledged to and agrees with the holders
of the Series 2017 Bonds issued pursuant to authority contained in the Act, and with those parties
who may enter into contracts with the Authority pursuant to the provisions of the Act, that the
State will not limit, alter or restrict the rights vested by the Act in the Authority and the
patticipating colleges (as defined in the Act) to maintain, construct, reconstruct and operate any
project (as defined in the Act) or to establish and collect such rents, fees, receipts or other
charges as may be convenient or necessary to produce sufficient revenues to meet the expenses
of maintenance and operation thereof and to fulfill the terms of any agreements made with the
bondholders authorized by the Act, and with the parties who may enter info contracts with the
Authority pursuant to the provisions of the Act, or in any way impair the rights or remedies of
such bondholders or such parties until the Series 2017 Bonds, together with interest thereon, are
fully paid and discharged and such other contracts are fully performed on the part of the
Authority.

OTHER LEGAL MATTERS

All legal matters incident to the authorization and issuance of the Series 2017 Bonds are
subject to the approval of GluckWalrath LLP, Trenton, New Jersey, Bond Counsel to the
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Authority, whose approving legal opinion, in substantially the form included as APPENDIX E -
FORM OF APPROVING OPINION OF BOND COUNSEL to this Official Statement, will be
available at the time of the delivery of the Series 2017 Bonds. Certain legal matters will be
passed upon for the Underwriters by Connell Foley LLP, Jersey City, New Jersey.

FINANCIAL ADVISOR

Acacia Financial Group, Inc. (the “Financial Advisor”) has acted as financial advisor to
the Authority concerning the Series 2017 Bonds, and will receive compensation contingent upon
the sale and delivery of the Series 2017 Bonds. The Financial Advisor is not obligated to
undertake, and has not undertaken, either to make an independent verification of, or to assume
responsibility for the accuracy, completeness, or fairness of the information contained in the
Official Statement and the Appendices hereto, The Financial Advisor is an independent firm and
is not engaged in the business of underwriting, trading or distributing municipal securities or
other public securities.

LITIGATION

The Authority

There is not now pending nor, to the knowledge of the Authority, threatened, any
litigation restraining or enjoining the issuance or delivery of the Series 2017 Bonds or
questioning or affecting the validity of the Series 2017 Bonds or the proceedings or authority
under which the Series 2017 Bonds are to be issued. There is no litigation pending or, to the
Authority’s knowledge, threatened which in any manner questions the right of the Authority to
adopt the Resolution to enter into the Indenture or to enter into the Agreement or fo secure Series
2017 Bonds in the manner herein described.

The University

There is not now pending nor, to the knowledge of the University, threatened, any
proceeding or litigation contesting the Series 2017 Project or the Agreement, or the Series 2017
Bonds, or the ability of the University to perform its obligations under the Agreement, nor is
there any litigation now pending, or to the knowledge of the University, threatened litigation
which, if adversely determined would materially adversely affect the financial condition or
operations of the University, the transactions described in this Official Statement or the validity
of the Series 2017 Bonds, or the Agreement.

UNDERWRITING

Citigroup, as underwriter of the Series 2017 Bonds (the “Underwriter”), has agreed to
purchase the Series 2017 Bonds pursuant to the terms of a contract of purchase, by and among
the Authority, the University and the Underwriter, at an aggregate purchase price of
$ (said aggregate purchase price reflecting the par amount of the Series 2017
Bonds, plus a net original issue premium of § and less an Underwriter’s discount
of § ). The Underwriter will be obligated to purchase all of the Series 2017 Bonds if
any Bonds are purchased. The Underwriter intend to offer the Series 2017 Bonds to the public
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initially at the offering prices set forth on the inside cover page of this Official Statement, which
may subsequently change without any requirement of prior notice. The Underwriter may offer
and sell Bonds to certain dealers (including depositing Bonds info investment trusts) at prices
lower than the public offering price.

The Underwriter has provided the following paragraph for inclusion in the Official
Statement.

Citigroup Global Markets Inc., an underwriter of the Series 2017 Bonds, has entered into
a retail distribution agreement with each of TMC Bonds L.L.C. (“TMC”) and UBS Financial
Services Inc. (“UBSES™). Under these distribution agreements, Citigroup Global Markets Inc.
may distribufe municipal securities to retail investors through the financial advisor network of
UBSFS and the electronic primary offering platform of TMC. As part of this arrangement,
Citigroup Global Markets Inc. may compensate TMC (and TMC may compensate its electronic
platform member firms) and UBSFS for their selling efforts with respect to the Series 2017
Bonds.

The Authority has not been furnished with any documents relating to the retail
distribution agreements with TMC or UBSFS and makes no representation of any kind with
respect thereto. The Authority is not a party to such retail distribution agreements and has not
entered into any agreement or arrangement with TMC or UBSFS with respect to the offering and
sale of the Series 2017 Bonds.

INDEPENDENT AUDITORS

The financial statements of the business-type activities and the discretely presented
component unit of The William Paterson University of New Jersey as of and for the years ended
June 30, 2016 and 2015, which collectively comprise the University's basic financial statements,
included in APPENDIX B to this Official Statement, have been audited by Baker Tilly Virchow
Krause, LLP, independent auditors, as stated in their report appearing in APPENDIX B to this
Official Statement.

Baker Tilly Virchow Krause, LLP did not audit the financial statements of William
Paterson University of New Jersey Foundation, Inc. (the "Foundation"), the discretely presented
component unit of The William Paterson University of New Jersey. The Foundation is a legally
separate New Jersey non-profit corporation with an independent board of trustees which acts
primarily as a fund raising entity to provide additional funding to support the educational goals
of the University. Those financial statements were audited by other auditors, whose report
thereon has been furnished to Baker Tilly Virchow Krause, LLP, and Baker Tilly Virchow
Krause, LLP’s opinion, insofar as it related to the amounts included for the Foundation, is based
on the report of the other auditors. Notwithstanding the inclusion of the Foundation in the
University's basic financial statements, only the University is obligated to make payments under
the Agreement. ‘

MISCELLANEQUS
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The references herein to the provisions of the Act, the Indenture, the Resolution, the
Series 2017 Bonds, the Agreement, and the Continuing Disclosure Agreement do not purport to
be complete and are made subject to the detailed provisions thereof to which reference is hereby
made. Copies of the above referenced documents are available for inspection at the office of the
Authority.

The information contained herein relating to the Authority under the headings, “THE
AUTHORITY” and “LITIGATION - The Authority”, has been obtained from the Authority (as
hereinafter defined). All other information herein has been obtained by the Underwriter (as
hereinafter defined) from the University (as herejnafter defined), the Underwriter and other
sources deemed by the Underwriter to be reliable, and is not to be consirued as a representation
of the Authority or the Underwriter. The Authority has not reviewed or approved any
information in this Official Statement except the information under the headings, “THE
AUTHORITY” and “LITIGATION - The Authority.” The information herein is subject to
change without notice, and neither the delivery of this Official Statement nor any sale made
hereunder shall, under any circumstances create any implication that there has been no change in
the affairs of the Authority or the University since the date hereof.

Any statements made in this Official Statement involving matters of opinion, whether or
not expressly so stated, are intended merely as opinions and not as representations of fact. The
information and expressions of opinion herein are subject to change without notice, and neither
the delivery of this Official Statement nor any sale made hereunder shall, under any
circumstances, create any implication that there has been no changes in the affairs of the
University or the Authority since the date hereof.

Appendices A, B, C, D, and E attached to this Official Statement are hereby expressly
incorporated as a part hereof. The Authority has not participated in the making of statements
contained within this Official Statement other than the information under the headings, “THE
AUTHORITY” and “LITIGATION-The Authority”, and does not represent that any such
statements are accurate or complete for purposes of investors making an investment decision
with respect to the Series 2017 Bonds. Except as otherwise stated, the Authority makes no
representations or warranties whatsoever with respect to the information contained herein. The
Official Statement is not to be construed as a contract or agreement between or among the
Authority, the University, or the purchasers or Beneficial Owners of any of the Series 2017
Bonds.

The information regarding the University contained in APPENDIX A attached hereto has
been provided by the University.

The consolidated financial statements of the University and independent auditors’ report
contained in APPENDIX B attached hereto have been furnished by the University.

The unaudited financial statements of the University contained in APPENDIX C attached
hereto have been furnished by the University.

Information herein regarding DTC has been provided by DTC.
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This Official Statement has been executed and delivered by the Authority and the
University.

NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY

By:

Jeremy A. Spector
Executive Director

THE WILLIAM PATERSON UNIVERSITY OF NEW JERSEY

By:

Stephen O. Bolyai
Senior Vice President for Administration and Finance

August _, 2017
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APPENDIX A

CERTAIN INFORMATION REGARDING
THE WILLIAM PATERSON UNIVERSITY OF NEW JERSEY
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APPENDIX B

AUDITED FINANCIAL STATEMENTS OF
THE WILLIAM PATERSON UNIVERSITY OF NEW JERSEY
AS OF AND FOR THE YEARS ENDED JUNE 30, 2016 AND 2015
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APPENDIX D

FORM OF CONTINUING DISCLOSURE AGREEMENT
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Connell Foley, LLP
Draft: July 25, 2017

NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY
Revenue Bonds,
The William Paterson University
of New Jersey Issue, Series 2017 B

CONTRACT OF PURCHASE
August 2017

New Jersey Educational Facilities Authority
103 College Road East
Princeton, New Jersey 08540 6612

The William Paterson University of New Jersey
300 Pompton Road
Wayne, New Jersey 07470-0913

Ladies and Gentlemen:

Citigroup Global Markets Inc. (the “Underwriter”), hereby offers to enter into this
Contract of Purchase (this “Purchase Contract”) with you, the New Jersey Educational Facilities
Authority (the “Authority”), and The William Paterson University of New Jersey (the
“University™), which, upon your acceptance of this offer and upon execution hereof by the
Authority and the University, will be binding upon the Authority, the University and the
Underwriter. This offer is made subject to the acceptance by the Authority and the University at
or prior to 6:00 P.M., prevailing Eastern time, on the date hercof, and, if not so accepted, will be
subject to withdrawal by the Underwriter upon written notice delivered to the Authority and the
University at any time prior to acceptance hereof by the Authority and the University. Certain
capitalized terms used herein and not otherwise defined shall have the meanings ascribed to them
in the Trust Indenture (as defined herein).

1. Purchase and Sale of the Bonds and Payment of Underwriter's Discount. On
the basis of the representations, warranties, covenants and agreements herein contained or
referred to, but subject to the terms and conditions herein set forth, the Underwriter hereby agree
to purchase from the Authority for offering to the public, and the Authority hereby agrees to sell
to the Underwriter, all (but not less than all) of its § New Jersey Educational
Facilities Authority Revenue Bonds, The William Paterson University of New Jersey Issue,
Series 2017 B, which are fixed rate, tax-exempt bonds (the “Bonds™) to be issued under and
pursuant to a Resolution adopted by the Authority on July 25, 2017 (the “Resolution”), and a
Trust Indenture, dated as of September 1, 2017 (the “Trust Indenture”), by and between the
Authority and U.S. Bank National Association, as trustee (the “Trustee™), at an aggregate
purchase price equal fo $ (such purchase price reflecting Underwriter's
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discount of $ and a net reoffering premium of $ in connection
with the Bonds). The Bonds will be dated the date of issuance thereof and will be issued in the
principal amounts, at interest rates and maturing on and having mandatory sinking fund
payments due on the dates specified on the Pricing Summary attached as Exhibit A hereto and
having the redemption provisions as set forth in the Trust Indenture.

2. Purpose of Bonds. The proceeds of the Bonds, together with other available
funds, will be used to provide funds to (i) pay the cost of the construction and equipping of a new
residence hall for the University, including site improvements and other costs related thereto on
its campus in Wayne, New Jersey (the “Project Facilities”) and (i} pay certain costs incidental to
the issuance and sale of the Bonds (collectively, the “Project”).

The Bonds shall be issued pursuant to and in accordance with the provisions of the New
Jersey Educational Facilities Authority Law, being Chapter 72A of Title 18A of the New Jersey
Statutes, as enacted by Chapter 271 of the Laws of 1967, as amended and supplemented (the
“Act”), the Resolution and the Trust Indenture. The Bonds will be issued in authorized
denominations of $5,000 or any integral multiple of $1,000 in excess thereof, and shall be fully
registered in the forms authorized by the Trust Indenture.

Pursuant to Executive Order No. 9 (Codey 2004), dated and effective as of December 6,
2004, it is the policy of the State of New Jersey (the “State”) that in all cases where bond
underwriting services are or may be required by the State or any of its departments, agencies or
independent authorities, including the Authority, such department, agency or independent
authority shall deal directly with the principals of the underwriting firms or their registered
lobbyists. The department, agency or independent authority shall not discuss, negotiate or
otherwise interact with any third-party consultant, other than principals of underwriting firms
and their registered lobbyists, with respect to the possible engagement of the firm to provide
bond underwriting services. Compliance with Executive Order No. 9 is a material term and
condition of this Purchase Contract and binding upon the parties hereto, including the
Underwriter.

Bach of the Authority, the University and the Underwriter is acting for its own account
and has made its own independent decision to enter into this Purchase Contract, and this
Purchase Contract is appropriate and proper for it based upon its own judgment and upon advice
from such advisors as it has deemed necessary. None of the Authority, the University or the
Representative is acting as a fiduciary for or as an advisor to the other in respect of this Purchase
Contract.

Section 3. Establishment of Issue Price

(a) The Underwriter agrees to assist the Authority in establishing the issue price of
the Bonds and shall execute and deliver to the Authority at Closing an “issue price” or similar
certificate, together with the supporting pricing wires or equivalent communications,
substantially in the form attached hereto as Exhibit C, with such modifications as may be
appropriate or necessary, in the reasonable judgment of the Underwriter, the Authority and Bond
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Counsel, to accurately reflect, as applicable, the sales price or prices or the initial offering price
or prices to the Public of the Bonds. All actions to be taken by the Authority under this section
to establish the issue price of the Bonds may be taken on behalf of the Authority by Bond
Counsel identified herein and any notice or report to be provided to the Authority may be
provided to Bond Counsel.

(b)  Except as otherwise set forth in Schedule I attached hereto, the Authority will
treat the first price at which 10% of each Maturity of the Bonds (the “10% test”) is sold to the
Public as the issue price of that Maturity (if different interest rates apply within a Maturity, each
separate CUSIP number within that Maturity will be subject to the 10% test). At or promptly
after the execution of this Purchase Contract, the Underwriter shall report to the Authority and
Bond Counsel the price or prices at which it has sold to the Public each Maturity of Bonds. !

(c) The Underwriter confirms that it has offered the Bonds to the Public on or before
the date of this Purchase Contract at the offering price or prices (the “initial offering price”), or at
the corresponding yield or yields, set forth in Schedule 1 attached hereto, except as otherwise set
forth therein. Schedule I also sets forth, as of the date of this Purchase Contract, the maturities, if
any, of the Bonds for which the 10% test has not been satisfied and for which the Authority and
the Underwriter, on behalf of the Underwriter, agree that the restrictions set forth in the next
sentence shall apply, which will allow the Authority to treat the initial offering price to the
Public of each such Maturity as of the Sale Date as the issue price of that Maturity (the “hold-
the-offering-price rule”). So long as the hold-the-offering-price rule remains applicable to any
Maturity of the Bonds, the Underwriter will neither offer nor sell unsold Bonds of that Maturity
to any person at a price that is higher than the initial offering price to the Public during the period
starting on the Sale Date and ending on the earlier of the following:

(1) the close of the fifth (5th) business day after the Sale Date; or

(2)  the date on which the Underwriter has sold at least 10% of that Maturity of
the Bonds to the Public at a price that is no higher than the initial offering price to the
Public.

The Underwriter shall promptly advise the Authority and Bond Counsel when the
Underwriter have sold 10% of that Maturity of the Bonds to the Public at a price that is no higher
than the initial offering price to the Public, if that occurs prior to the close of the fifth (5th)
business day after the Sale Date.

The Authority acknowledges that the Underwriter shall be solely liable for its failure to
comply with its agreement regarding the hold-the-offering-price rule and that the Underwriter
shall be liable for the failure of any broker-dealer that is a party to a retail distribution agreement,
to comply with its corresponding agreement regarding the hold-the-offering-price rule as
applicable to the Bonds.

1 The Underwriter confirms that any maturity that has not satisfied the 10% test as of the Sale Date will be subject to
the hold-the-offering-price rule. As a result, these continuing reporting obligations are not needed.
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(d) The Underwriter confirms that:

(i) any agreement among underwriter, any selling group agreement and
each retail distribution agreement (to which the Underwriter is a party) relating to the initial sale
of the Bonds to the Public, together with the related pricing wires, contains or will contain
language obligating each Underwriter, each dealer who is a member of the selling group, and
cach broker-dealer that is a party to such retail distribution agreement, as applicable, to (A)
report the prices at which it sells to the Public the unsold Bonds of each maturity allotted to it
until it is notified by the Underwriter that either the 10% test has been satisfied as to the Bonds
of that maturity or all Bonds of that maturity have been sold to the Public and (B) comply with
the hold-the-offering-price rule, if applicable, in each case if and for so long as directed by the
Underwriter and as set forth in the related pricing wires, and

(ii) any agreement among underwriter relating to the initial sale of the
Bonds to the Public, together with the related pricing wires, contains or will contain language
obligating each Underwriter that is a party to a retail distribution agreement to be employed in
connection with the initial sale of the Bonds to the Public to require each broker-dealer that is a
party to such retail distribution agreement to (A) report the prices at which it sells to the public
the unsold Bonds of each maturity allotted to it until it is notified by the Underwriter that either
the 10% test has been satisfied as to the Bonds of that maturity or all Bonds of that maturity have
been sold to the Public and (B) comply with the hold-the-offering-price rule, if applicable, in
each case if and for so long as directed by the Underwriter and as set forth in the related pricing
wires.

(e) The Underwriter acknowledges that sales of any Bonds to any person that is a
related party to the Underwriter shall not constitute sales to the public for purposes of this
section. Further, for purposes of this section:

(1)  “Maturity” means Bonds with the same credit and payment terms. Notes
with different Maturity dates, or Bonds with the same maturity date but different stated
interest rates, are treated as separate Maturities.

(2) “Public” means any person (including an individual, frust, estate,
partnership, association, company, or corporation) other than the Underwriter or a related
party to the Underwriter. The term “related party” for purposes of this certificate
generally means any two or more persons who have greater than 50 percent common
ownership, directly or indirectly.

(3) “Sale Date” means the date of execution of this Purchase Contract by all
parties.

(4) “Underwriter” means (i) any person that agrees pursuant to a written
contract with the Authority (or with the lead underwriter to form an underwriting
syndicate) to participate in the initial sale of the Bonds to the Public, and (ii) any person
that agrees pursuant to a written contract directly or indirectly with a person described in
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clause (i) of this paragraph to participate in the initial sale of the Bonds to the Public
(including a member of a selling group or a party to a retail distribution agreement
participating in the initial sale of the Bonds to the Public).

4. Delivery of the Bonds; Public Offering of the Bonds. The Underwriter hereby
agrees to make a bona fide public offering of all the Bonds at prices no higher than, or yields no
lower than, those shown on the inside cover page of the Official Statement, but the Underwriter
reserve the right to lower such initial prices as they shall deem necessary in connection with the
marketing of the Bonds. The Underwriter may offer and sell the Bonds to certain dealers
(including dealers depositing the Bonds into investment trusts) and others at prices lower than
the initial public offering price or prices set forth on the inside cover page of the Official
Statement. The Underwriter reserves the right: (i) to over-allot or effect transactions which
stabilize or maintain the market price of the Bonds at levels above those which might otherwise
prevail in the open market, and (ii) to discontinue such stabilizing, if commenced, at any time
without prior notice.

Delivery of the Bonds in definitive registered form, duly executed and authenticated,
bearing CUSIP numbers without coupons with one Bond for each maturity registered in the
name of The Depository Trust Company (“DTC™), or its nominee, Cede & Co., shall be made to
the Trustee as custodian for DTC at the Closing Time (as hereinafter defined), at such address as
the Underwriter shall direct. Delivery of related documentation shall be made at the offices of
GluckWalrath LLP, Trenton, New Jersey (“Bond Counsel”), at the Closing Time. Payment of
the purchase price for the Bonds shall be made in Federal Reserve Funds or other immediately
available funds at 10:00 a.m. prevailing Eastern time, on September _, 2017, or such other time
or date as shall be mutually agreed upon by the Authority and the Underwriter . The delivery of
and payment for the Bonds are herein called the “Closing”, the date of such delivery and
payment is herein called the “Closing Date™, and the hour and date of such delivery and payment
is herein called the “Closing Time”. The Bonds shall be available for examination by the
Underwriter at least 24 hours prior to the Closing Time.

The Authority has previously authorized the distribution of the Preliminary Official
Statement, dated August , 2017 (the “Preliminary Official Statement™), relating to the Bonds,
which, by execution of this Purchase Contract, it “deems final” within the meaning of Rule 15¢2-
12 promulgated under the provisions of the Securities Exchange Act of 1934, as amended (“Rule
15¢2-127). The Official Statement dated the date hereof relating to the Bonds, as executed by an
Authorized Officer of each of the Authority and the University (including the cover page, any
and all appendices, exhibits, reports and summaries included therein or attached thereto), is
herein called the “Official Statement”™. The Authority shall deliver or cause to be delivered to the
Underwriter within seven (7) business days after the date of this Purchase Contract (but in no
event later than two (2) business days prior to the Closing), an electronic copy, subject to
customary disclaimers regarding the transmission of electronic copies, of the Official Statement
in the currently required designated format stated in the Municipal Securities Rulemaking Board
(the “MSRB™) Rule G-32 and the EMMA Dataport Manual (as hereinafter defined). By
acceptance of this Purchase Contract, the Authority authorizes the use by the Underwriter of the
Official Statement in connection with the public offering and sale of the Bonds. Within one (1)
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business day after the receipt of the Official Statement from the Authority, but in no event later
than the date of the Closing, the Underwriter shall, at its own expense, submit the Official
Statement to EMMA (as hereinafter defined). The Underwriter will comply with the provisions
of MSRB Rule G-32 as in effect on the date hereof, including without limitation the submission
of Form G-32 and the Official Statement and notify the Authority of the date on which the
Official Statement has been filed with EMMA.

“EMMA?” shall mean the MSRB’s Electronic Municipal Market Access system, or any
other electronic municipal securities information access system designated by the MSRB for
collecting and disseminating primary offering documents and information.

“EMMA Dataport Manual” shall mean the document(s) designated as such published in
the MSRB from time to time setting forth the processes and procedures with respect to
submissions to be made to the primary market disclosure service of EMMA by underwriter under
MSRB Rule G-32.

In addition, the Underwriter will provide notice to all purchasers of the Bonds advising
them as to the manner pursuant to which such purchasers can obtain a copy of the Official
Statement from EMMA and indicating to them that a printed copy of the Official Statement will
be provided to them upon their request. Within seven (7) business days after the date of this
Purchase Contract (but in no event later than the Closing), the Authority shall deliver or cause to
be delivered to the Underwriter an amount of printed Official Statements in such quantities that
the Underwriter may reasonably request, provided, that the number of copies the cost for which
the Authority is responsible will not exceed 250 copies. Should the Underwriter require
additional copies of the Official Statement, the Authority agrees to cooperate with the
Underwriter in obtaining such copies; provided, that the cost of such additional copies will be
borne by the Underwriter.

5. Representations, Warranties and Agreements of the Authority. By its
acceptance hereof the Authority hereby represents and warrants to, and agrees with, the
Underwriter:

(a) The Authority is a public body corporate and politic constituting a political
subdivision of the State, established as an instrumentality, created by and organized pursuant to
the Act.

(b} The Authority has complied with all provisions of the laws of the State pertaining
to the authorization, sale and issuance of the Bonds, including the Act, and no further approvals
are necessary to be obtained prior to the issuance of the Bonds and the Authority has full power
and authority to: (i) finance the Project; (ii) execute and deliver the Official Statement; (iii)
execute, issue, sell, deliver and perform its obligations under the Bonds; (iv) execute, deliver and
perform its obligations under the Resolution, the Trust Indenture, a Lease and Agreement dated
as of September 1, 2017 by and between the Authority and the University relating to the Project
Facilities (the “Agreement™), and this Purchase Contract; (v) the Authority has the legal authority
to apply and will apply or cause to be applied the proceeds from the sale of the Bonds as
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provided in and subject to all of the terms and provisions of the Resolution and the Trust
Indenture and (v) carry out and consummate all transactions contemplated by the Bonds, the
Resolution, the Trust Indenture, the Agreement, the Official Statement and this Purchase
Contract and any and all other agreements relating thereto.

{c) The information and statements in the Preliminary Official Statement and the
Official Statement relating to the Authority under the captions “INTRODUCTORY
STATEMENT”, “THE AUTHORITY” and “LITIGATION - The Authority” were, as of the date
of the Preliminary Official Statement and are, as of the date hereof, true and correct in all
material respects and do not contain any untrue statement of a material fact or omit to state any
material fact necessary to make statements therein, in light of the circumstances under which
they were made, not misleading.

(d) The Authority will advise the Underwriter and the University promptly of any
proposal to amend or supplement the Official Statement pursuant to Section 8 hereof. The
Authority will advise the Underwriter promptly of the institution of any proceedings known to it
by any governmental agency prohibiting or otherwise affecting the use of the Official Statement
in connection with the offering, sale or distribution of the Bonds.

(e) The Bonds, the Resolution, the Trust Indenture, the Agreement and this Purchase
Contract constitute, or upon execution will constitute, legal, valid and binding obligations of the
Authority enforceable in accordance with their respective terms except to the extent that (i) the
enforcement thereof may be limited or affected by bankruptcy, insolvency, reorganization or
other laws or equitable principles affecting creditors’ rights generally; and (ii) equitable
remedies, such as specific performance and injunctive relief, being discretionary, may be denied
in a particular instance, and the Bonds, when delivered to and paid for by the Underwriter at the
Closing will be in conformity with the description thereof in the Official Statement and will be in
conformance with, and entitled to the benefits of the provisions of the Act, the Resolution, the
Trust Indenture and the Agreement.

$3) Except as set forth in the Preliminary Official Statement and the Official
Statement, to the knowledge of the Authority, as of the date hereof, there is not any action, suit,
proceeding, inquiry or investigation, at law or in equity, or before or by any court, public board,
governmental agency or body pending against the Authority, and, to the knowledge of the
Authority, no such action is threatened against the Authority, in any way contesting or
questioning the due organization and lawful existence of the Authority or the title of any of the
officers or members of the Authority to their offices, or seeking to restrain or to enjoin the sale,
issuance or delivery of the Bonds, or pledging of revenues and other funds of the Authority
referred to in the Trust Indenture thereto, or in any way contesting or affecting the validity or
enforceability of the Bonds, the Resolution, the Trust Indenture, the Agreement or this Purchase
Coniract or contesting in any way the completeness or accuracy of the Official Statement, or
contesting the powers of the Authority or its authority with respect to the Bonds, the Resolution,
the Trust Indenture, the Agreement or this Purchase Contract.
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(2) The execution or adoption, as applicable, and delivery of, and performance of the
Authority's obligations under the Resolution, the Trust Indenture, the Agreement and this
Purchase Contract and the other agreements contemplated thereby; the execution and delivery of
the Official Statement, the sale, execution, issuance and delivery of the Bonds; and the
consummation of all transactions to which the Authority is a party contemplated by the Bonds,
the Resolution, the Trust Indenture, the Agreement, this Purchase Contract, and the Official
Statement have been duly authorized by all necessary action on the part of the Authority and do
not and will not conflict with the Act or constitute on the Authority's part a breach of or a default
under any existing law or administrative regulation, decree or order or any agreement, indenture,
mortgage, loan or other instrument to which the Authority is subject or by which the Authority is
or may be bound.

(h) Any certificate signed by any of the Authority's Authorized Officers and delivered
to the Underwriter shall be deemed a representation and warranty by the Authority to the
Underwriter as to the statements made therein with the same effect as if such representation or
warranty was set forth herein.

(i) The Authority will pay or cause to be paid only from the proceeds of the Bonds,
other available funds or other moneys provided by the University, all expenses incident to the
performance of its obligations under this Purchase Contract and the fulfillment of the conditions
imposed hereunder, including but not limited to, the cost of preparing, executing, printing,
engraving, photocopying, mailing and delivery of the Bonds in the form required hereby, the
Preliminary Official Statement, the Official Statement (not to exceed 250 copies) and the Trust
Indenture; the fees and disbursements of the Trustee, and its counsel in connection with the
issuance of the Bonds; the fees and expenses of Bond Counsel and the fees and expenses of
obtaining credit ratings, municipal bond insurance, if any, or any attorneys, auditors, consultants
or other parties retained by the Authority or University in connection with the transactions
contemplated herein, any expenses incurred on behalf of the Authority’s or the University’s
employees which are incidental to the issuance of the Bonds, including but not limited to, meals,
transportation and lodging of those employees, and all other expenses relating to the sale and
delivery of the Bonds, except those expressly provided for in the following sentence. The
Authority shall be under no obligation to pay any expenses incident to the performance of the
obligations of the Underwriter hereunder, including fees and disbursements of Underwriters'
Counsel, “Blue Sky” filing fees or advertising expenses in connection with the public offering of
the Bonds. If the Closing does not occur as a result of the failure of the University to meet its
obligations under this Purchase Contract, the University shall pay all expenses incurred by the
Authority, and the Underwriter.

M None of the officers, members, agents or employees of the Authority shall be
personally liable for the performance of any obligation under this Purchase Contract.

6. Representations, Warranties and Agreements of the University. By its
acceptance hereof the University hercby represents and warrants to, and agrees with, the
Authority and the Underwriter that:
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(a) The University is a public institution of higher education validly existing and in
good standing under the laws of the State.

(b) No authorization, consent, approval or review of any court or public or
governmental body or regulatory authority is required for the authorization, execution and
delivery by the University of the Agreement, the Continuing Disclosure Agreement dated the
date of Closing by and between the University and U.S. Bank National Association, as
Dissemination Agent with respect to the Bonds (the “Continuing Disclosure Agreement™), this
Purchase Contract and the Official Statement, or for any action by the University taken in
connection with the fransactions contemplated thereby, which has not been obtained or effected
to the extent such may be presently obtained or effected.

(c) The University hereby ratifies and consents to the use by the Underwriter, prior to
the date hercof, of the Preliminary Official Statement in connection with the public offering of
the Bonds and confirms that it deems the Preliminary Official Statement to be “final” as of its
date for purposes of Rule 15¢2-12, except for the information not required to be included therein
under Rule 15¢2-12.

(d () The University hereby authorizes the use and distribution of the Official
Statement by the Underwriter in connection with the public offering and sale of the Bonds.

(i)  If, during the period from the date hereof, to and including the date which
is twenty-five (25) days from the “end of the underwriting period” (as such term is defined in
section 8 hereof), there shall exist any event which, in the opinion of the Underwriter or in the
opinion of the Authority or the University, requires a supplement or amendment to the Official
Statement so that it will not contain an untrue statement of a material fact or omit to state a
material fact necessary in order to make the statements therein, in light of the circumstances
under which they were made, not misleading, or it is necessary to amend or supplement the
Official Statement to comply with law, the University will cooperate with the Authority, at the
University’s expense, to supplement or amend the Official Statement, in a form and in a manner
approved by the Underwriter and the Authority, so that the statements in the Official Statement
as so amended and supplemented will not, in light of the circumstances when the Official
Statement is delivered to a prospective purchaser of the Bonds, contain an untrue statement of a
material fact or omit to state a material fact necessary in order to make the statements therein, in
light of the circumstances under which they were made, no misleading or so that the Official
Statement will comply with law.

(e) The information and statements in the Preliminary Official Statement and the
Official Statement relating to the University and the Project under the captions
“INTRODUCTORY STATEMENT”, “THE PROJECT”, “ESTIMATED SOURCES AND
USES OF FUNDS?, “DESCRIPTION OF THE SERIES 2017 BONDS” (excluding the
subsection “Book-Entry-Only System™), “SECURITY FOR THE SERIES 2017 BONDS”,
“CONTINUING DISCLOSURE?”, “LITIGATION — The University”, and in APPENDIX A and
APPENDIX B, as of their respective dates, were accurate in all material respects and did not
contain any untrue statement of a material fact or omit to state any material fact necessary in
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order to make the statements therein, in light of the circumstances under which they were made,
not misleading, and as of the date hereof and at all times subsequent thereto during the period up
to and including the twenty-five (25) days subsequent to the end of the underwriting period, the
information and statements in the Official Statement relating to the University and the Series
2016 Project under the captions “INTRODUCTORY STATEMENT”, “THE PROJECT”,
“BSTIMATED SOURCES AND USES OF FUNDS”, “DESCRIPTION OF THE SERIES 2017
BONDS” (excluding the subsection “Book-Entry-Only System”), “SECURITY FOR THE
SERIES 2017 BONDS” “CONTINUING DISCLOSURE”, “LITIGATION - The University”,
and in APPENDIX A and APPENDIX B will be true and correct in all material respects and will
not contain any untrue statement of a material fact or omit to state any material fact which should
be included therein which is necessary in order to make the statements therein, in light of the
circumstances under which they were made, not misleading.

® During the period from the date hereof to and including a date that is twenty five
(25) days following the end of the underwriting period for the Bonds (as determined in
accordance with Section 7 hereof), the University will advise the Underwriter and the Authority
promptly of the institution of any proceedings known to it by any governmental agency relating
to the existence of legal powers of the University, affecting in any way the Agreement, or the
Continuing Disclosure Agreement or in which the result may materially adversely affect the
financial condition or operation of the University.

(2) The Agreement, the Continuing Disclosure Agreement and this Purchase Contract
constitute, or upon execution will constitute, legal, valid and binding obligations of the
University enforceable in accordance with their respective terms except to the extent that (i) the
enforcement thereof may be limited or affected by bankruptcy, insolvency, reorganization or
other laws or equitable principles affecting creditors' rights generally, and (ii) equitable remedies,
such as specific performance and injunctive relief, being discretionary, may be denied in a
particular instance.

(h) Except as set forth in the Preliminary Official Statement and the Official
Statement dated the date hereof, there is not any action, suit, proceeding, inquiry or investigation,
at law or in equity, or before or by any court, public board, governmental agency or body
pending against the University, and, to the knowledge of the University, no such action 1s
threatened against the University, in any way contesting or questioning the due organization and
lawful existence of the University or the title of any of the officers or members of the University
to their offices, or seeking to restrain or to enjoin the sale, issuance or delivery of the Bonds, or
pledging of revenues and other funds of the University referred to in the Trust Indenture, or in
any way contesting or affecting the validity or enforceability of the Agreement, the Continuing
Disclosure Agreement or this Purchase Contract or contesting in any way the completeness or
accuracy of the Official Statement, or contesting the powers of the University or its authority
with respect to the Agreement, the Continuing Disclosure Agreement or this Purchase Contract.

(i) The execution and delivery of, and performance of the University’s obligations
under the Agreement, the Continuing Disclosure Agreement or this Purchase Contract and the
other agreements contemplated thereby, and the consummation of all transactions to which the
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University is a party as contemplated by the Bonds, the Resolution, the Trust Indenture, the
Agreement, , this Purchase Contract, the Continuing Disclosure Agreement and as described in
the Official Statement have been duly authorized by all necessary action on the part of the
University, will not violate any provision of the Charter or By-Laws of the University, or
constitute, on the University’s part, a breach of or a default under any existing law, court or
administrative regulation, decree or order or any agreement, indenture, mortgage, loan or other
instrument to which the University is subject or by which the University is or may be bound.

1) There has been no material adverse change in the financial condition and affairs
of the University since the end of the fiscal year of the University ended June 30, 2016 as shown
in the Official Statement in APPENDIX B — “AUDITED FINANCIAL STATEMENTS OF THE
WILLIAM PATERSON UNIVERSITY OF NEW JERSEY AS OF AND FOR THE YEARS
ENDED JUNE 30, 2016 AND 2015”.

(k) To the best knowledge of the undersigned officer of the University, there has been
no default on the part of the University within the last ten (10) years under any matetial contract,
loan, agreement, indenture or resolution regarding any indebtedness or financial obligation.

D The financial statements of, and other financial information regarding the
University in the Preliminary Official Statement and in the Official Statement fairly present the
financial position and results of the University as of the dates and for the periods therein set
forth. The financial statements of the University have been prepared in accordance with
generally accepted accounting principles consistently applied, and except as noted in the
Preliminary Official Statement and in the Official Statement, the other historical financial
information set forth in the Preliminary Official Statement and in the Official Statement has been
presented on a basis consistent with that of the University’s audited financial statements included
in the Preliminary Official Statement and in the Official Statement.

(m)  Prior to the Closing Date, the University will not, without prior written notice to
the Underwriter, offer or issue any obligations except as described in or contemplated by the
Official Statement.

(n) Any certificate signed by any of the University’s Authorized Officers and
delivered to the Underwriter and the Authority shall be deemed a representation and warranty by
the University to the Underwriter and the Authority as to the statements made therein with the
same effect as if such representation or warranty was set forth herein.

(0) As of the date hereof and as of the Closing Date, (i) the University has and will
have good and marketable fee simple title, leasehold title, or the right to use of lands titled in the
State of New Jersey (as the case may be) to its other properties, subject only to such liens and
encumbrances as do not and will not have a material adverse effect on the ability of the
University to use such properties for their intended purposes and to collect revenues therefrom,
and (ii) the University has and will have good and marketable title to its revenues. As of the
Closing Date, the Authority will have good and marketable fee simple title, and the University
has and will have good and marketable leasehold title, to the properties constituting the Leased
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Facilities, subject only to such liens and encumbrances as have been disclosed to the Authority
and the Underwriter in writing.

(p)  To the best knowledge of the undersigned officer of the University, the University
has all necessary licenses and permits, if any, required to carry on its business and to operate the
Project Facilities. To the best knowledge of the officers of the University, the University has not
received any notice of an alleged violation and, to the best knowledge of the officers of the
University, it is not in violation of any zoning, land use or other similar law or regulation
applicable to the Project Facilities which could materially adversely effect the operations or
financial condition of the University.

(q)  If the Closing shall not occur as a result of the failure of the University to meet its
obligations under this Purchase Contract, the University shall pay all of the expenses of the
Authority as described in Section 4(i) above.

(1) None of the officers, members, agents or employees of the University shall
personally be liable for the performance of any obligation under this Purchase Contract.

(s) In order to assist the Underwriter in complying with Rule 15¢2-12, the University
will undertake, pursuant to the Continuing Disclosure Agreement to provide annual financial
information and notice of certain specified events. A description of the Continuing Disclosure
Agreement is contained in the Preliminary Official Statement and the Official Statement. Except
as described in the Official Statement, the University has not failed during the previous five
years to comply in any material respect with any previous undertakings in a written continuing
disclosure agreement entered into pursuant to Rule 15¢2-12.

(t) The University has the legal authority to apply and will apply, or cause to be
applied, the proceeds from the sale of the Bonds as provided in and subject to all of the terms and
provisions of the Lease Agreement and will not take or omit to take any action which action or
omission will adversely affect the exclusion from gross income for federal income tax purposes
of the interest on the Bonds.

()  Prior to the Closing, the University will not take any action within or under its
control that will cause any adverse change of a material nature in such financial position, results
of operations or condition, financial or otherwise, of the University.

7. Representations, Warranties and Agreements of the Underwriter. By its
acceptance hereof, the Underwriter hereby represents and warranis to, and agrees with, the
Authority and the University that:

(a) The Underwriter is a corporation duly organized, validly existing and in good
standing under the laws of the jurisdiction of its organization, having all requisite corporate
power and authority to carry on its business as now constituted and has been duly authorized to
execute this Purchase Contract;
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(b) The Resolution, the Trust Indenture, the Agreement, the Continuing Disclosure
Agreement and this Purchase Contract have been reviewed by the Underwriter and contain
terms acceptable to, and agreed to by, the Underwriter ;

(c} The Underwriter has the requisite authority to enter into this Purchase Contract
and this Purchase Contract has been duly authorized, executed and delivered by the Underwriter
and, assuming the due authorization, execution and delivery by the Authority, is the legal,
binding and valid obligation of the Underwriter, enforceable against the Underwriter in
accordance with its terms, except that the enforceability thereof may be limited by applicable
bankruptey, insolvency, moratorium or other similar laws or equitable principles affecting
creditors’ rights or remedies generally;

(d) The Underwriter has not entered into any undisclosed financial or business
relationships, arrangements or practices required to be disclosed in the Official Statement
pursuant to Securities and Exchange Commission Release No. 33-7049; 3433741; FR-42; File
No. $7-4-94 (March 9, 1994) or required to be disclosed in the Official Statement pursuant to
MSRB rules;

(e} The Underwriter represents and warrants compliance with the provisions of Rules
G-37 and G-38 of the MSRB;

() The Underwriter represents and warrants for itself, that (x) all information,
certifications and disclosure statements previously provided in connection with L. 2005, ¢. 51,
and Executive Order No. 117 (Corzine 2008) (“Executive Order No. 117”) and as required by
law, are true and correct as of the date hereof and (y) all such statements have been made with
full knowledge that the Authority shall rely upon the truth of the statements contained therein in
engaging the Underwriter in connection with this transaction. The Underwriter agrees to execute
and deliver at the Closing a “Certification of No Change™ in the form attached hereto as Exhibit
B, and to continue to comply with the provision of L. 2005, c¢. 51 and Executive Order No. 117
and as required by law, during the term of this Purchase Coniract and for so long as the
Underwriter has any obligations under this Purchase Confract.

(g) In accordance with Executive Order No. 9 (Codey 2004), the Underwriter
certifies that it has not employed or retained, directly or indirectly, any consultant who will be
paid on a contingency basis if the Authority engages such firm to provide such underwriting
services in connection with the Bonds;

(h) The Underwriter represents and warrants it entered into any financial or business
relationships, arrangements or practices with the Authority's financial advisor or any other
participant concerning or relating to the Bonds; and

1 The Underwriter has complied with the requirements of N.J.S.A, 52:32-58 and
has filed a certification with the Authority that it is not identified on the list of persons engaging
in investment activities in Iran,
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8. Conditions to the Underwriter's Obligations. The Underwriter's obligations
hereunder shall be subject to the due performance by the Authority and the University of their
obligations and agreements to be performed hereunder at or prior to the Closing Time and to the
accuracy of and compliance with the Authority’s and the University’s representations and
warranties contained herein, as of the date hereof and as of the Closing Time, and are also
subject to the following conditions:

(a) On the Closing Date, (i) the Resolution, the Trust Indenture, the Agreement, the
Continuing Disclosure Agreement, the Official Statement and this Purchase Contract shall have
been duly authorized, executed, as appropriate, and delivered by the Authority and by the
University, as appropriate, and each of the foregoing and all related official action of the
Authority and of the University necessary to issue the Bonds shall be in full force and effect and
shall not have been amended, modified or supplemented, except as may have been agreed to in
writing by the Underwriter; (ii) the Authority and the University shall have duly adopted and
there shall be in full force and effect such additional acts or agreements as shall, in the opinion of
Bond Counsel, be necessary in connection with the transactions contemplated thereby; (iii) the
Authority shall perform or have performed all of its obligations required under or specified in the
Act to be performed at or prior to the Closing; (iv) the Official Statement shall not have been
amended or supplemented, except in such manner as may have been agreed to by the
Underwriter , the Authority and the University; (v) no Event of Default (as defined in the Trust
Indenture or in the Agreement) or event which, with the lapse of time or the giving of notice or
both would constitute such an Event of Default, shall have occurred and be continuing; and (vi)
the Resolution, the Trust Indenture, the Agreement, and the Continuing Disclosure Agreement
shall be fully enforceable in accordance with their terms.

(b)  The Underwriter shall not have elected to cancel their obligation hereunder to
purchase the Bonds, which election shall be made by written notice by the Underwriter to the
Authority only if between the date hereof and the Closing: (i) any event shall have occurred that,
in the reasonable judgment of the Underwriter, either (A) makes untrue or incorrect in any
materially adverse respect any statement or information contained in the Official Statement or
(B) is not reflected in the Official Statement but should be reflected therein in order to make the
statements and information contained therein not misleading in any materially adverse respect
and such event, in the reasonable judgment of the Underwriter, is such as to materially and
adversely affect (x) the marketability or market price of the Bonds, or (y) the ability of the
Underwriter to enforce confirmations of or contracts for the sale of the Bonds; or (ii) there shall
have occurred any new outbreak of hostilities or other national or international calamity or crisis,
the effect of which on the financial markets of the United States of America, in the reasonable
judgment of the Underwriter, is such as to materially and adversely affect the marketability or
market price of the Bonds or ability of the Underwriter to enforce confirmations of or contracts
for the sale of the Bonds; or (iii) there shall be in force a general suspension of trading on the
New York Stock Exchange the effect of which on the financial markets is such as to materially
and adversely affect the marketability or market price of the Bonds or the ability to enforce
confirmations of or contracts for the sale of the Bonds; or (iv) a general banking moratorium
shall have been declared by either federal or State authorities having jurisdiction and shall be in
force; or (v) legislation shall have been enacted by the Congress of the United States or a final
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decision by a court of the United States of America shall be rendered, that has the effect of
requiring the Bonds to be registered under the Securities Act of 1933, as amended, or requiring
the Resolution or the Trust Indenture to be qualified under the Trust Indenture Act of 1939, as
amended; or (vi) a stop order, ruling or regulation by or on behalf of the Securities and Exchange
Commission or any other governmental agency having jurisdiction of the subject matter shall
have been issued or made (which is beyond the control of the Underwriter or the Authority to
prevent or avoid) to the effect that the issuance, offering or sale of the Bonds, as contemplated
hereby or as described in the Official Statement, or any document relating to the issuance,
offering or sale of the Bonds is or would be in violation of any provision of the Federal securities
laws at Closing, including the Securities Act of 1933, as amended, or of the Trust Indenture Act
of 1939, as amended; or (vii) legislation shall be enacted by the Congress of the United States or
a final decision by a federal court (including the Tax Court of the United States) or a final ruling
or regulation by the Internal Revenue Service with respect to federal taxation of interest on the
Bonds, or which would have the effect of changing directly or indirectly the federal income tax
consequences of interest on bonds of the general character of the Bonds in the hands of the
holders thereof and which, in the Underwriter's reasonable opinion, materially and adversely
affects the marketability or market price of the Bonds or the ability of the Underwriter to enforce
confirmations of or contracts for the sale of the Bonds; or (viii) there shall have occurred since
the date of this Purchase Contract any materially adverse change in the affairs or financial
condition of the University, except for changes which the Official Statement discloses are
expected to oceur; or (ix) there shall have occurred any downgrading from a rating agency that,
at the date of this Purchase Contract, has published a rating (or has been asked to furnish a rating
on the Bonds) on any of the University’s debt obligations, which action reflects a change in the
ratings accorded any such obligations of the University (including any rating to be accorded the
Bonds).

(©) At the time of the Closing, there shall not have occurred any change or any
development involving a prospective change, in the condition, financial or otherwise, of the
University from that set forth in the Official Statement that in the reasonable judgment of the
Underwriter, is material and adverse and that makes it, in the reasonable judgment of the
Underwriter, impracticable to market the Bonds on the terms and in the manner contemplated in
the Official Statement.

(d) The Authority shall have received the unqualified approving opinion of Bond
Counsel, dated the Closing Date, substantially in the form set forth in APPENDIX E to the
Official Statement, except as may be approved by the Underwriter and the Authority; and the
Underwriter and the Trustee shall have received a letter from Bond Counsel, dated the Closing
Date, authorizing them to rely on such unqualified approving opinion of Bond Counsel.

(¢)  Bond Counsel shall have delivered a supplementary opinion or opiniens dated the
Closing Date (addressed to the Authority, the University, the Underwriter and the Trustee in the
form satisfactory to the Authority and the Underwriter, to the effect that:

(i) the statements contained in the Official Statement in the sections
captioned “INTRODUCTORY STATEMENT”, “DESCRIPTION OF THE SERIES 2017
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BONDS” (excluding the subsection “Book-Entry-Only System™), “SECURITY FOR THE
SERIES 2017 BONDS,” “THE AUTHORITY - Powers Of The Authority,” “CONTINUING
DISCLOSURE” (excluding the last paragraph thereof), “LEGALITY FOR INVESTMENT",
“PLEDGE OF STATE NOT TO AFFECT RIGHTS OF BONDHOLDERS”, and in APPENDIX
C - “FORM OF CERTAIN LEGAL DOCUMENTS” and APPENDIX D — “FORM OF
CONTINUING DISCLOSURE AGREEMENT” attached thereto, insofar as such statements
purport to summarize certain provisions of the Act, the Bonds, the Resolution, the Trust
Indenture, the Agreement, and the Continuing Disclosure Agreement are reasonable summaries
of such provisions. The statements on the cover page of the Official Statement relating to tax
matters and under the section in the Official Statement captioned “TAX MATTERS” and in
APPENDIX E — “FORM OF APPROVING OPINION OF BOND COUNSEL”, insofar as such
statements purport to summarize certain provisions of tax law, regulations and rulings, are
reasonable summaries of the provisions so summarized;

(i)  based upon the participation of Bond Counsel in the preparation of the
Preliminary Official Statement and the Official Statement and without having undertaken to
determine independently the accuracy or completeness of the statements contained in the
Preliminary Official Statement and the Official Statement (except for the sections referred to
specifically in clause (i) above), Bond Counsel has no reason to believe that, as of the date, the
Preliminary Official Statement and as of its date, the Official Statement and as of the date of
Closing, the Official Statement (except in each case for the financial, tabular and other statistical
information included therein and except for the information under the headings “DESCRIPTION
OF THE SERIES 2017 B BONDS - Book-Entry-Only System”, “UNDERWRITING?,
“LITIGATION” and in “APPENDIX A — THE WILLIAM PATERSON UNIVERSITY OF
NEW JERSEY”, “APPENDIX B — AUDITED FINANCIAL STATEMENTS OF THE
WILLIAM PATERSON UNIVERSITY OF NEW JERSEY AS OF AND FOR THE YEARS
ENDED JUNE 30, 2016 AND JUNE 30, 20157, as to which no view need be expressed)
contained or contains any untrue statement of a material fact or omitted or omits to state a
material fact necessary to make the statements contained therein, in light of the circumstances
under which they were made, not misleading;

(iii)  the Bonds are not required to be registered under the Securities Act of
1933, as amended, and neither the Resolution nor the Trust Indenture is required to be qualified
under the Trust Indenture Act of 1939, as amended;

(iv)  this Purchase Contract has been duly authorized, executed and delivered
by the Authority, is a legal, valid and binding obligation of the Authority, and is enforceable in
accordance with its terms except to the extent that the enforceability thereof may be limited by
any applicable bankruptcy, moratorium or similar laws or equitable principles relating to the
enforcement of creditors' rights; and

(v)  the Official Statement and the distribution thereof has been approved by
the Authority and the Official Statement has been duly approved and executed by the Authority
and the University.
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(f) The Authority and the University shall have received an opinion of the Attorney
General of the State and the Underwriter shall have received an opinion of the University’s
Counsel.

(2) The Underwriter shall have received a certificate, dated the Closing Date, signed
by an Authorized Officer of the Authority, to the effect that, except as disclosed in the Official
Statement, no litigation is pending or, to the knowledge of the signer of such certificate,
threatened (i) in any way attempting to restrain or enjoin the sale, issuance, execution or delivery
of any of the Bonds, the application of the proceeds thereof, the payment, collection or
application of payments under the Agreement or the pledge thereof, or of the other moneys,
rights and interest pledged pursuant to the Resolution, the execution, delivery or performance of
the Resolution, the Trust Indenture, the Agreement or this Purchase Contract; (i1) in any way
contesting or otherwise affecting the authority for or the validity of the Bonds, the Resolution,
the Trust Indenture, the Agreement or this Purchase Contract, any of the matters referred to in
clause (i) above or any other proceedings of the Authority taken with respect to the sale or
issuance of the Bonds; (iii} in any way contesting the powers of the Authority; or (iv) in any way
contesting the payment, collection or application of payments under the Agreement or the pledge
thereof pursuant to the Trust Indenture.

, (h)  The Underwriter shall have received a certificate, dated the Closing Date, signed
by an Authorized Officer of the Authority, to the effect that: (i) each of the representations and
warranties of the Authority contained in this Purchase Contract has remained frue and correct
from the date hereof through the Closing Date and is true and correct as of the Closing Date as
though made at the Closing Time, the Authority has duly complied with all agreements and
satisfied all conditions on its part to be performed or satisfied at or prior to the Closing Date, no
Event of Default (as defined in each of the Trust Indenture and in the Agreement) or event which
with the lapse of time or the giving of notice or both, would constitute such an Event of Default
has occurred and is continuing; and (ii) there has been no material adverse change in the
condition and affairs of the Authority, financial or otherwise, during the period from the date of
the Official Statement to the Closing Date which was not disclosed in or contemplated by the
Official Statement, such certificate being in form and substance satisfactory to the Underwriter .

(1) The Underwriter shall have received a certificate, dated the Closing Date, signed
by the Vice President for Administration and Finance of the University, to the effect (i) that each
of the representations and warranties of the University contained in this Purchase Contract has
remained true and correct from the date thereof through the Closing Date and is true and correct
as of Closing Date as though made at the Closing Time, (if) the University has duly complied
with all agreements and satisfied all conditions of its part to be performed or satisfied at or prior
to the Closing Date, (iii) no Event of Default (as defined in the Agreement) has occurred and is
continuing and no event has occurred and is continuing which with the lapse of time or the
oiving of notice or both would constitute such an Event of Default, (iv) to the best of his
knowledge and belief, the information contained in the Official Statement did not and, as of the
date of such certificate, does not contain any untrue statement of a material fact or omit any
material fact necessary to make the statements contained therein, in light of the circumstances
under which they were made, not misleading, (v) and there has been no material adverse change
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in the condition and affairs of the University, financial or otherwise, during the period from the
date of the Official Statement to the Closing Date which was not disclosed in or contemplated by
the Official Statement, such certificate being in form and substance satisfactory to the
Underwriter .

) The Underwriter shall have received an Arbifrage Certificate of the Authority and
a Tax Letter of Representation from the University in form and substance satisfactory to the
Underwriter and to Bond Counsel.

(k)  The Underwriter shall have received evidence of either (i) the approval by the
Governor of the State (the “Governor”) of the minutes of the Authority authorizing the adoption
of the Resolution by the Authority and the sale of the Bonds pursuant hereto and the transactions
contemplated hereby and/or (ii) expiration of the period during which the Governor may veto
such action by the Authority and the absence of such veto.

] The Underwriter, shall have received ratings letters or other documents providing
evidence of the ratings of  * and “A2” on the Bonds from Fitch Ratings and Moody's
Investors Setvice, respectively, on or prior to the Closing Date, which ratings shall not have been
suspended, lowered or withdrawn prior fo the Closing Date.

(m)  The Underwriter shall have received certified copies of the resolutions of the
Authority and of the University relating to the Bonds (including the Resolution), executed copies
of the Trust Indenture, the Agreement, the Continuing Disclosure Agreement and the Official
Statement, all in form and substance satisfactory to the Underwriter .

(n) The Authority shall have received (1) a certificate of the Trustee, in its capacities
as trustee, paying agent and bond registrar in form and substance satisfactory to the Authority
and the Underwriter ; and (2) an opinion of Trustee's counsel with respect to the Bonds dated the
Closing Date stating that (A) the Trustee is duly organized and validly existing as a National
Banking Association under the laws of the United States of America with trust powers,
authorized to conduct business and serve as a trustee, paying agent, bond registrar, dissemination
agent and fiduciary under the laws of the State; (B) the Trustee has duly accepted its appointment
as Trustee under the Trust Indenture, and as dissemination agent under the Continuing
Disclosure Agreement, and possesses all necessary trust, fiduciary and other powers to catry out
the duties and obligations imposed, respectively, by the Trust Indenture and Continuing
Disclosure Agreement; (C) the Trustee has duly authenticated the Bonds and has duly executed
and delivered the Trust Indenture and the Continuing Disclosure Agreement; (D) the duties and
responsibilities created by the Trust Indenture and the Continuing Disclosure Agreement
constitute the valid, legal and binding obligations of the Trustee, enforceable against the Trustee
in accordance with their respective terms; (E) the acceptance, execution, delivery and
performance by the Trustee of the duties and obligations of the Trustee under the Trust Indenture
and as dissemination agent under the Continuing Disclosure Agreement will not conflict with or
constitute a breach of or default under the Trustee's charter, by-laws or other authorizing
documents or any law, administrative regulation or consent decree to which the Trustee is
subject; (F) the execution and delivery of the Trust Indenture and the Continuing Disclosure
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Agreement and the due performance by the Trustee as trustee and dissemination agent,
respectively, of its obligations thereunder have been duly authorized by all necessary corporate
actions on the part of the Trustee; and (G) all approvals, consents and orders of any
governmental authority or agency having jurisdiction in the matter, if any, which would
constitute a condition precedent to the performance by the Trustee as trustee and dissemination
agent, respectively, of its obligations under the terms of the Trust Indenture and the Continuing
Disclosure Agreement have been obtained and are in full force and effect.

(0)  Certificates, dated the Closing Date, executed by Authorized Officers of the
Trustee, the University and the Authority and such additional documentation of organization,
authority and incumbency as may be reasonably satisfactory to the Underwriter and to Bond
Counsel.

(py  The Underwriter shall have received an opinion of Connell Foley LLP,
Underwriter's Counsel, dated the Closing Date, in form and substance satisfactory to the
Underwriter in substantially the form attached hereto as Exhibit D.

(@)  The Authority shall have received: (i) consent letters from the University’s
auditor, Baker Tilly Virchow Krause, LLP (the “Auditor”), stating that the Auditor consents to
the inclusion of its report regarding the financial statements of the University in the Preliminary
Official Statement and Official Statement, respectively, and stating that the Auditor consents to
the use of its name in the Preliminary Official Statement and the Official Statement, respectively;
and (ii) a privity letter from the Auditor in a form acceptable to the Attorney General of the State
and Bond Counsel, addressed to the University and copied to the Authority, which acknowledges
that the Authority intends to rely on its financial statements in connection with the issuance of
the Bonds and waiving the provisions of N.J.S.4. 2A:53A-25 with respect to its professional
accounting services.

(1) The Underwriter shall have received such additional certificates, opinions and
other documents as the Underwriter or Bond Counsel may reasonably request to evidence
performance of or compliance with the provisions of this Purchase Contract and the transactions
contemplated hereby and by the Official Statement; all such certificates, opinions and other
documents to be in form and substance satisfactory to the Underwriter.

If the Authority shall be unable to satisfy or cause to be satisfied any condition of the
obligations of the Authority contained in this Purchase Contract and the satisfaction of such
condition shall not be waived by the Underwriter or if the obligations of the Underwriter shall be
terminated for any reason permitted by this Purchase Contract, this Purchase Contract shall
terminate and neither the Underwriter nor the Authority nor the University shall have any further
obligations or liabilities hereunder.

9. Amendments and Supplements to the Official Statement. The “end of the
underwriting period” for the Bonds for all purposes of Rule 15¢2-12 is the Closing Date. During
the period from the date hereof to and including a date which is twenty-five (25) days following
the end of the underwriting period for the Bonds (as determined in accordance with this Section
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8), the Authority will (a) not adopt any amendment of or supplement to the Official Staterent to
which, after having been furnished with a copy, the University or the Underwriter shall
reasonably object in writing, unless the Authority has obtained the written opinion of Bond
Counsel, stating that such amendment or supplement is necessary in order to make the Official
Statement not misleading in the light of the circumstances existing at the time that it is delivered
to the Underwriter , and (b) if any event relating to or affecting the Authority, the University or
the Bonds shall occur as a result of which it is necessary, in the written opinion of Bond Counsel,
to amend or to supplement the Official Statement in order to make the Official Statement not
misleading in the light of the circumstances existing at the time it is delivered to the Underwriter
, forthwith prepare and furnish to the Underwriter (at the expense of the University) up to 250
copies of an amendment of or supplement to the Official Statement (in form and substance
satisfactory to the Authority, the Attorney General of the State, Bond Counsel and the
Underwriter ) which will amend or supplement the Official Statement so that the Official
Statement, as amended or supplemented, will not contain an untrue statement of a material fact
or omit to state a material fact necessary in order to make the statements therein, in the light of
the circumstances existing at the time the Official Statement is delivered to the Underwriter , not
misleading. The cost of any copies of such amendment or supplement to the Official Statement
in excess of 250 shall be borne by the Underwriter. In addition, the Authority will provide,
subject to customary disclaimers regarding the transmission of electronic copies, an electronic
copy of the amendment or supplement to the Official Statement to the Underwriter in the
currently required designated electronic format stated in Rule G-32. The Underwriter shall
comply with the provisions of Rule G-32 as in effect on the date hereof, with respect to the filing
of such amendment or supplement to the Official Statement with the MSRB and to notify the
Authority of the date on which such amendment or supplement to the Official Statement is filed
with the MSRB. For the purpose of this Section 8, the Authority will furnish such information
with respect to itself or the University as the Underwriter may from time to time reasonably
request.

10. Survival of Certain Representations and Obligations. After the Closing, the
respective agreements, representations, warranties and other statements of the Authority, the
University and the Underwriter sets forth in or made pursuant to this Purchase Contract shall
remain in full force and effect, regardless of any investigation or statement as to the resuits
thereof, made by or on behalf of the Underwriter, the University, or the Authority and will
survive delivery of and payment for the Bonds.

11.  Notices. Any notice or other communication to be given to the Underwriter
pursuant to this Purchase Contract may be given by mailing or delivering the same in writing to:

Citigroup Global Markets Inc.

390 Greenwich Street, 2nd Floor

New York, NY 10013

Attention: Timothy J. Egan, Managing Director

Any notice or other communication to be given to the Authority under this Purchase
Contract may be given by mailing or delivering the same in writing to:
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New Jersey Educational Facilities Authority

103 College Road East

Princeton, New Jersey 08540-6612

Attention: Jeremy A. Spector, Executive Director

Any notice or other communication to be given to the University under this Purchase
Contract may be given by mailing or delivering the same in writing to:

The William Paterson University of New Jersey

300 Pompton Road

Wayne, New Jersey (07470-0913

Attention: Stephen Bolyai, Vice President for Administration and Finance

12. Governing Law. This Purchase Contract shall be governed by and enforced in
accordance with the laws of the State of New Jersey without regard for conflict of law principles.

13. Successors. This Purchase Contract will inure to the benefit of and be binding
upon the parties hereto and their respective successors and no other person will have any right or
obligation hereunder.

14.  Execution of Counterparts. This Purchase Contract may be executed in several
counterparts, any of which may be in facsimile form and each of which shall be regarded as an
original and all of which shall constitute one and the same document.

15.  Assignment. This Purchase Contract may not be assigned by any of the parties
without the written consent of the other parties hereto.

16.  Benefit. This Purchase Contract is made solely for the benefit of the Authority,
the University and the Underwriter (including the successors or assigns of any of said parties)
and no other person, partnership, association or corporation shall acquire or have any right
hereunder or by virtue hereof. The terms “successors” and “assigns” as used herein shall not
include any purchaser, as such purchaser, of any of the Bonds from the Underwriter. All
representations and agreements of the Authority, the University and ‘the Underwriter in this
Purchase Contract shall remain operative and in full force and effect regardless of any
investigation made by or on behalf of the Underwriter and shall survive the delivery of and
payment for the Bonds.

17.  Compliance with L. 2005, c. 271 Reporting Requirements. The Underwriter is
advised of its responsibility to file an annual disclosure statement on political contributions with
the New Jersey Election Law Enforcement Commission (“ELEC”) pursuant to N.J.S.A. 19:44A-
20.13 (L. 2005, ¢. 271, section 3) if the Underwriter enters info agreements or contracts such as
this Purchase Conitact, with a public entity, such as the Authority, and receives compensation or
fees in excess of $50,000 or more in the aggregate from public entities, such as the Authority, in
a calendar year. It is the Underwriters' responsibility to determine if filing is necessary. Failure
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to so file can result in the imposition of financial penalties by ELEC. Additional information
about this requirement is available from ELEC at 888-313-3532 or at www.elec.state.nj.us.

18. Cooperation. The Authority and the University agree to reasonably cooperate
with the Underwriter and counsel to the Underwriter in any endeavor to qualify the Bonds for
offering and sale under the securities or “Blue Sky” laws of such states as the Underwriter may
request and will assist, if necessary, in continuing the effectiveness of such qualification so long
as required for the distribution of the Bonds. The Authority and the University consent to the use
of the Official Statement by the Underwriter in obtaining such qualifications; provided, however,
that the Authority and the University shall not be required to consent to service of process or to
file a written consent to suit or service of process. The Authority’s and the University’s failure
to consent to service of process or to file a written consent to suit or service of process shall not
relieve the Underwriter of its obligations to purchase the Bonds under this Purchase Contract.
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19.  Effect. The performance of obligations of the Authority and the University

hereunder is subject to the performance by the Underwriter of its obligations hereunder.

40242563

Very truly yours,

CITIGROUP GLOBAL MARKETS INC.

By:

Name: Timothy J, Egan
Title: Managing Director

Accepted as of the date first written above:

NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY

By:

Name: Jeremy A. Spector
Title: Executive Director

THE WILLIAM PATERSON UNIVERSITY OF NEW JERSEY

By:

Name: Stephen O. Bolyai
Title: Senior Vice President for Administration and Finance
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SCHEDULE 1

UNDERWRITER

Citigroup Global Markets Inc.
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EXHIBIT A

PRICING SUMMARY
$ Serial Bonds
Principal Interest
Maturity Amount Rate Yield
$ , % Term Bonds due July 1, , Yield %, Price

* Priced at the stated yield to the first optional redemption date of July 1,
at a redemption price of 100%.

Redemption Provisions

Optional Redemption. The Bonds maturing before July 1, are not subject to
optional redemption prior to maturity. The Bonds maturing on or after J uly 1, _ are subject to
redemption prior to maturity on or after July 1, at the option of the Authority with
the prior consent of the University, in whole or in part at any time or from time to time at a
Redemption Price equal to 100% of the principal amount to be redeemed, together with accrued
interest to the date of redemption.
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Extraordinary Optional Redemption. If all or a substantial portion of the Leased
Facilities are damaged or destroyed by fire or other casualty, or title to or the temporary use of
all or a substantial portion of such facilities is condemned or taken for any public or quasi-public
use by any governmental entity exercising or threatening the exercise of the power of eminent
domain, or title thereto is found to be deficient, to such extent that in the determination of the
University (i) such facilities cannot be reasonably restored or replaced to the condition thereof
preceding such event, or (ii) the University is thereby prevented from carrying on its normal
operations, or (iii) the cost of restoration or replacement thereof would exceed the Net Proceeds
of any casualty insurance, title insurance, condemnation awards or sale under threat of
condemnation with respect thereto, the Bonds are subject to extraordinary optional redemption
prior to maturity, in whole or in part at any time or from time to time, from and to the extent of
any condemnation or insurance proceeds deposited in the Debt Service Fund pursuant to the
Agreement, at the election of the Authority with the consent of the University. Any such

‘redemption shall be made on the earliest practicable date at a redemption price equal to 100% of
the principal amount to be redeemed, plus accrued interest to the date of redemption.

Mandatory Sinking Fund Redemption. The Bonds maturing on July 1, shall
be retired by Sinking Fund Installments as hereinafter described, at a redemption price equal to
one hundred percent (100%) of the principal amount to be redeemed, plus accrued interest to the
redemption date. The Sinking Fund Installments shall be sufficient to redeem the principal
amount of the Bonds on July 1 in each of the years and in the principal amounts as follows:

Bonds maturing July 1,

Year Principal Amount

*Final Maturity.
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The principal amount of the Bonds required to be redeemed from Sinking Fund
Installments may be reduced by the principal amount of such Bonds theretofore delivered to the
Trustee by the University in lieu of cash payments under the Agreement or purchased by the
Trustee out of moneys in the Debt Service Fund that have not theretofore been applied as a credit
against any Sinking Fund Installment.
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EXHIBIT B

CERTIFICATION OF NO CHANGE

I, Timothy J. Egan, Managing Director of Citigroup Global Markets Inc. (the
“Underwriter ), does hereby certify on behalf of itself and the other Underwriters that all
information, certifications and disclosure statements previously provided in connection with L.
2003, ¢. 51, enacted March 22, 2005, and Executive Order No. 117 (Corzine 2008), are true and
correct as of the date hereof, and that all such statements have been made with full knowledge
that the Authority and the State of New Jersey shall rely upon the fruth of the statements
contained herein and in the Purchase Contract in engaging the Underwriter in connection with
the sale and issuance of the Bonds.

IN WITNESS WHEREOF, I have hereunto set my hand this day of September,
2017.

Citigroup Global Markets Inc.

By
Name: Timothy J. Egan
Title: Managing Director
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EXHIBIT C

$ NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY
REVENUE BONDS,
THE WILLIAM PATERSON UNIVERSITY OF NEW JERSEY ISSUE, SERIES 2017 B

ISSUE PRICE CERTIFICATE

The undersigned, on behalf of Citigroup Global Markets Inc. (the “Underwriter ”), on
behalf of itself and (together, the “Underwriting Group™), hereby certifies as set forth
below with respect to the sale and issuance of the above-captioned obligations (the “Bonds™).

1. Sale of the General Rule Maturities.

As of the date of this certificate, for each Maturity of the General Rule Maturities, the
first price at which at least 10% of such Maturity was sold to the Public is the respective price
listed in Schedule A.

2, Initial Offering Price of the Hold-the-Offering-Price Maturities.

(a) The Underwriting Group offered the Hold-the-Offering-Price Maturities to the
Public for purchase at the respective initial offering prices listed in Schedule A (the “Initial
Offering Prices™ on or before the Sale Date. A copy of the pricing wire or equivalent
communication for the Bonds is attached to this certificate as Schedule B.

(b)  As set forth in the Contract of Purchase, the members of the Underwriting Group
have agreed in writing that, (i) for each Maturity of the Hold-the-Offering-Price Maturities, they
would neither offer nor sell any of the Bonds of such Maturity to any person at a price that is
higher than the Initial Offering Price for such Maturity during the Holding Period for such
Matutity (the “hold-the-offering-price rule”™), and (ii) any selling group agreement shall contain
the agreement of each dealer who is a member of the selling group, and any retail distribution
agreement shall contain the agreement of each broker-dealer who is a party to the retail
distribution agreement, to comply with the hold-the-offering-price rule. Pursuant to such
agreement, no Underwriter (as defined below) has offered or sold any Maturity of the Hold-the-
Offering-Price Maturities at a price that is higher than the respective Initial Offering Price for
that Maturity of the Bonds during the Holding Period.

3. Defined Terms.

(a) General Rule Maturities means those Maturities of the Bonds listed in Schedule A
hereto as the “General Rule Maturities.”

(b) Hold-the-Offering-Price Maturities means those Maturities of the Bonds listed in
Schedule A hereto as the "Hold—thefOffering-Price Maturities.”
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(c) Holding Period means, with respect to a Hold-the-Offering-Price Maturity, the
period starting on the Sale Date and ending on the earlier of (i) the close of the fifth business day
after the Sale Date ( ), or (ii) the date on which the Underwriter has sold at least 10% of
such Hold-the-Offering-Price Maturity to the Public at prices that are no higher than the Initial
Offering Price for such Hold-the-Offering-Price Maturity.

(d) Issuer means the New Jersey Educational Facilities Authority.

(e) Maturity means Bonds with the same credit and payment terms. Bonds with
different maturity dates, or Bonds with the same maturity date but different stated interest rates,
are treated as separate maturities.

() Public means any person (including an individual, trust, estate, partnership,
association, company, or corporation) other than an Underwriter or a related party to an
Underwriter. The term “related party” for purposes of this certificate generally means any two or
more persons who have greater than 50 percent common ownership, directly or indirectly.

(2) Sale Date means the first day on which there is a binding contract in writing for
the sale of a Maturity of the Bonds. The Sale Date of the Bonds is .

(h)  Underwriter means (i) any person that agrees pursuant to a written contract with
the Issuer (or with the lead underwriter to form an underwriting syndicate) to participate in the
initial sale of the Bonds to the Public, and (ii) any person that agrees pursuant to a written
contract directly or indirectly with a person described in clause (i) of this paragraph to participate
in the initia! sale of the Bonds to the Public (including a member of a selling group or a party to a
retail distribution agreement participating in the initial safe of the Bonds to the Public).

4, Yield

(a) We have been advised by GluckWalrath LLP, as Bond Counsel, that, as used in
this certificate, the term “yield” refers to that discount rate calculated on the basis of a 360 day
year consisting of twelve months of thirty days each and assuming semiannual compounding
which, when used in computing the present value as of the date hereof of all expected payments
of the principal of and interest on the Bonds produces an amount equal to the Aggregate Issue
Price of the Bonds][, less the cost of bond insurance]. The Bonds include callable bonds maturing
on July 1 of the years , respectively, which are issued at respective issue prices that
exceed the stated redemption price at maturity by more than one-fourth of one percent (.25%)
multiplied by the product of the stated redemption price at maturity and the number of complete
years to the first optional redemption date of the bond (the “Premium Bonds™). In such case,
Bond Counsel has advised that the yield on the issue must be calculated by treating such
Premium Bonds as redeemed at their stated redemption price on the optional redemption date
that would produce the lowest yield on the issue, in accordance with Treasury Regulations
Section 1.148-4(b)(3). Accordingly, Bond Counsel has advised that each of the Premium Bonds
shall be treated as redeemed at their stated redemption price on the optional redemption date that
would produce the lowest yield on the bond. Such date has been determined to be July 1, 2027.
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[The Bonds include a term bond maturing on July I, 20 (the “20_ Term Bond™), with

mandatory sinking fund payments due on July 1 of the years , the weighted average
maturity of which is _ years. The difference between the issue price of the 20__ Term Bond
($ ) and its stated redemption price at maturity ($ )is § . Such stated redemption

price at maturity does not exceed the issue price of the 20__ Term Bond by more than one-
quarter of one percent multiplied by the product of the stated redemption price at maturity and
the number of years to the weighted average maturity date of the 20__ Term Bond. Accordingly,
Bond Counsel has advised that for purposes of computing yield on the issue, the 20 Term
Bond shall be treated as payable in accordance with its sinking fund redemption schedule. ]

[(b) The Authority has obtained a bond insurance policy from (“  )in
respect of the Bonds. Based on our experience with bonds similar to the Bonds (i) the bond
insurance was an important factor in marketing the Bonds and (ii) the absence of the insurance
would have materially affected in an adverse manner the inferest rates at which the Bonds could
have been sold. The insurance policy will be issued for a premium of § which is net of
any credits or rating agency fees. No portion of the premium represents the indirect payment of
costs of issuance, including rating agency fees or the provision of additional services by _
The present value of the insurance is less than the present value of the interest reasonably
expected to be saved as a result of using the insurance to secure the Bonds, using as a discount
rate the yield on the Bonds, calculated with treating the premiums as interest. |

() The vield on the Bonds, calculated in the manner described in Section 4(a), is
%.

5. Weighted Average Maturity

We have been advised by Bond Counsel that the weighted average maturity of bonds
shall be computed by calculating the sum of the products of the issue price of each Maturity of
the Bonds and the number of periods to maturity for each maturity of the bonds (determined
separately for each), divided by the aggregate of the issue prices. Based upon such methodology,
the weighted average maturity of the Bonds is years.
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The representations set forth in this certificate are limited to factual matters only.
Nothing in this certificate represents the Underwriter ’s interpretation of any laws, including
specifically Sections 103 and 148 of the Internal Revenue Code of 1986, as amended, and the
Treasury Regulations thereunder. The undersigned understands that the foregoing information
will be relied upon by the Issuer with respect to certain of the representations set forth in the Tax
Certificate and with respect to compliance with the federal income tax rules affecting the Bonds,
and by Gluck Walrath LLP in connection with rendering its opinion that the interest on the
Bonds is excluded from gross income for federal income tax purposes, the preparation of the
Internal Revenue Service Form 8038-G, and other federal income tax advice that it may give to
the Issuer from time to time relating to the Bonds.

CITIGROUP GLOBAL MARKETS INC.

By:
Name: Timothy J. Egan
Title: Managing Director

Dated: , 2017
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EXHIBIT D

FORM OF OPINION OF UNDERWRITER’S COUNSEL

Citigroup Global Markets Inc.
New York, New York

NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY

3 Revenue Bonds,
The William Paterson University of New Jersey Issue,
Series 2017 B

Ladies and Gentlemen:

We have acted as counsel to vou, Citigroup Global Markets Inc. as underwriter (the
“Underwriter””) under the Contract of Purchase dated , 2017 in connection with the
sale and issuance by the New Jersey Educational Facilities Authority (the “Authority”) of the
above-mentioned Bonds (the “Bonds™). The Bonds are being issued pursuant to the New Jersey
Educational Facilities Authority Law, being Chapter 72A of Title 18A of the New Jersey
Statutes as enacted by Chapter 271 of the Laws of 1967, as amended and supplemented (the
“Act™, a Resolution adopted by the Authority on July 25, 2017 (the “Resolution”), and a Trust
Indenture, dated as of September 1, 2017 (the “Trust Indenture”), by and between the Authority
and U.S. Bank National Association, as trustee (the “Trustee™). This opinion is being delivered
to you pursuant to Section 7(p) of the Purchase Contract. Capitalized terms used in this opinion
and pot otherwise specifically defined herein have the meanings assigned to them in the Purchase
Contract or the Official Statement (as hereinafter defined), as the case may be, unless the context
clearly indicates otherwise.

[n our capacity as your counsel, we have examined and relied upon originals or copies,
certified or otherwise identified to our satisfaction, of a record of proceedings with respect to the
issuance of the Bonds including, but not limited to (i) the Resolution; (2) the Trust Indenture; (3)
the Agreement; (4) the Preliminary Official Statement relating to Bonds dated August __, 2017
(the “Preliminary Official Statement™); (5) the Official Statement relating to the Bonds dated
August , 2017 (the “Official Statement”); (6) executed copies of certificates delivered to you
pursuant to the Contract of Purchase dated August _, 2017 by and among the Authority, the
University and the Underwriter (the “Purchase Contract”), (7) the opinion letters of
GluckWalrath LLP, Bond Counsel; (8) an executed copy of the Purchase Contract and (9) the
other documents delivered at the Closing as listed in the closing memorandum for the Bonds
(collectively, the “Closing Documents™).

In addition, we have examined and relied upon such other documents, instruments,
records of proceedings and corporate and public records, and have made such investigations of
law, as we have considered necessary or appropriate for the purpose of the opinions set forth
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below. In our examination, we have assumed the legal capacity of all natural persons, the
genuineness of all signatures, the authenticity of all documents submitted to us as originals, the
conformity to the originals of all documents submitted to us as certified, photostatic or
conformed copies thereof and the authenticity of the originals of all such documents.

Based on the foregoing, and subject to the limitations and qualifications below, we are of
the opinion that:

L. The Bonds are exempted securities described in Section 3(a)(2) of the Securities
Act of 1933, as amended. No registration with the Securities and Exchange
Commission under the Securities Act of 1933, as amended, need be made in
connection with the offering and sale of the Bonds.

2. The Continuing Disclosure Agreement satisfies Section (b)(5)(i) of Rule 15¢2-12
of the Securitics and Exchange Commission (the “Rule™), which requires an
undertaking for the benefit of the holders, including beneficial owners, of the
Bonds to provide certain annual financial information and event notices to
Municipal Securities Rulemaking Board at the time and in the manner required by
the Rule.

In accordance with our understanding with you, we rendered legal advice and assistance
to you in the course of your investigation pertaining to, and your participation in the preparation
of, the Preliminary Official Statement, the Official Statement and the issuance and sale of the
Bonds. Rendering such assistance involved, among other things, discussions and inquiries
concerning various legal and related subjects, and reviews of certain documents with your
representatives, representatives of the Authority and its bond counsel and financial advisor, and
the University and its auditors and financial advisors, during which the contents of the Official
Statement and related matters were discussed and reviewed.

The limitations inherent in the independent verification of factual matters and the
character of determinations involved in the preparation of the Official Statement are such,
however, that we have necessarily assumed the accuracy, completeness and fairness of, and take
no responsibility for any of, the statements made in the Official Statement. Also, we do not
express any opinion or belief as to the financial, tabular or statistical data contained in the
Preliminary Official Statement, and the Official Statement or as to the information contained in
the Appendices to the Official Statement.

In the course of our participation in the preparation of the Preliminary Official Statement,
and the Official Statement and our representation of you, and without having undertaken to
determine independently the accuracy or completeness of the statements contained in the
Preliminary Official Statement, and the Official Statement, nothing has come to our attention
that would lead us to believe that the Official Statement (except for the financial, tabular and
statistical data included therein, information contained under the headings “DESCRIPTION OF
THE SERIES 2017 BONDS — Book-Entry-Only System”, “RATINGS”, “TAX MATTERS,”
and “LITIGATION,” and the corresponding provisions in “INTRODUCTORY STATEMENT,”
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and information contained in the Appendices to the Official Statement, as to all of which we
express no view), as of its date and as of the date hereof, contained or contains any untrue
statement of a material fact or omitted or omits to state a material fact required to be stated
therein or necessary in order to make the statements made therein, in light of the circumstances
under which they were made, not misleading.

We are authorized to practice law in the State of New Jersey, and we do not purport to be
experts on, or to express any opinion herein concerning, any law, other than the laws of the State
of New Jersey, and the applicable laws of the United States of America.

The opinions expressed herein are solely for the benefit of, and may only be relied upon
by, the Underwriter. This opinion may not be relied upon by any other person or entity. The
opinions expressed herein are as of the date hereof, and we make no undertaking to amend or
supplement such opinions as facts and circumstances come to our attention or changes in the law
occur which could affect such opinions.

Notwithstanding anything to the contrary contained herein, the undersigned
acknowledges that this opinion is a government record subject to release under the Open Public
Records Act (N.J.S.A. 47:1A-1 et seq.).
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EXHIBIT 1V

RESOLUTION OF THE NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY
AUTHORIZING ALL NECESSARY APPROVALS, CONSENTS AND DOCUMENTS
FOR THE RELEASE AND CONVEYANCE OF CERTAIN REAL PROPERTY TO
MONTCLAIR STATE UNIVERSITY

Adopted: July 25, 2017

WHEREAS, the New Jersey Educational Facilities Authority (the "Authority™), is a
public body corporate and politic of the State of New Jersey pursuant to the New Jersey
Fducational Facilities Authority Law (being Chapter 72A of Title 18A of the New Jersey
Statutes, as amended and supplemented), N.J.S.4. 18A:72A-1 et seq. (the “Act”); and -

WHEREAS, by resolution duly adopted on April 16, 1997, the Authority approved the
interim financing, construction and operation by Floyd Hall Enterprises, L.L.C. (“Floyd Hall”) of
an arena and stadium on real property owned by the Authority (the “Floyd Hall Parcels”) and
leased by the Authority to Montclair State University (the “University”); and

WHEREAS, ultimately, Floyd Hall provided permanent financing, and to effect the
transaction, the Authority leased the real property to the University pursuant to a Lease and
Agreement dated as of May 1, 1997 (the “Lease Agreement™); and the University, the Authority
and Floyd Hall entered into an agreement dated as of May I, 1997 (the Three-Party Agreement”)
for the development, acquisition and use of a baseball stadium (the “Stadium™) and ice hockey
arena (the “Arena”) at the University and a related agreement for joint use of the Stadium and
Arena by the University and Floyd Hall; and '

WHEREAS, by a resolution adopted by the Authority on December 13, 2016, at the
request of the University, the Authority approved the (i) amendment of the Stadium Sublease and
the Arena Sublease (the “Subleases™) to provide for their termination on or about January, 2017
and March, 2020, respectively in order for the interest of Floyd Hall in the Stadium and the
Arena to revert to the University and for the University to acquire all of Floyd Hall’s interest in
the Stadium and the Arena; (i) the amendment of the Operating Agreement and (iii) the
amendment of the Three-Party Agreement to permit termination of the Three-Party Agreement
upon the termination of the Subleases; and

WHEREAS, the termination of the Subleases was executed on June 2, 2017 and the
interest of Floyd Hall in the Stadium has reverted to the University and the interest of Floyd Hall
in the Arena will revert to the University on March 31, 2020; and

WHEREAS, the University has requested that the Authority convey the Floyd Hall
Parcels to the University so that the University will not requite the Authority’s ongoing consent
and approval for future undertakings of the University related to the Stadium and the Arena; and




WHEREAS, the University and the Authority have determined that the Authority does
10t need to continue fo retain title to the Floyd Hall Parcels and the title to the Floyd Hall Parcels
can be conveyed to the University upon the termination of the Lease Agreement; and

WHEREAS, in order to approve and authorize the conveyance of the Floyd Hall Parcels
to the University, Section 3.3 of the Lease Agreement needs to be amended to authorize the
carlier termination of the Lease Agreement; and

WHEREAS, Section 3.3 of the Lease Agreement shall be amended as follows:
“3.3  Term of Agreement.

The term of this Agreement shall be for a period of forty (40) years from May 1, 1997,
unless terminated earlier by the mutual consent of the parties hereto.”

WHEREAS, the Members of the Authority have determined that it is necessary and
advisable to consent to the termination of the Lease Agreement and to the release and
conveyance of the Floyd Hall Parcels to the University.

NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF THE NEW
JERSEY EDUCATIONAL FACILITIES AUTHORITY AS FOLLOWS:

Section1.  Approval of Amendment of Lease Agreement. The Members hereby
agree to the amendment of Section 3.3 of the Lease Agreement to authorize the eatlier
termination of the Lease Agreement upon the mutual consent of the parties and hereby approves
and authorizes the execution and delivery of the Second Amendment to Lease Agreement and
the Acknowledgement of Termination of Lease Agreement (the “Acknowledgement of
Termination™) in the forms attached hereto at Exhibit A.

Section 2. Authorization and Approval of Release and Conveyance of Autherity-
Owned Parcels. Upon execution and delivery of the Second Amendment to Lease Agreement,
the termination of the Lease Agreement and the execution and delivery of the Acknowledgment
of Termination, the Authority hereby authorizes the release and conveyance of the Floyd Hall
Parcels to the University; hereby approves and authorizes the execution and delivery of the
deed(s) to the University in form satisfactory to the Authority and the recording thereof by the
University; and hereby authorizes the execution and delivery of any and all other agreements,
documents, certificates, discharges and notices (the “Conveyance Documents™) that are
necessary to effect the release and conveyance of the Floyd Hall Parcels.

Section 3. Authorization of Action by Authorized Officers. The Authority
hereby authorizes and directs the Chair, Vice Chair, Secretary, any Assistant Secretary, Assistant
Treasurer, Executive Director, Deputy Executive Director ot Director of Compliance
Management of the Authority and any such officers designated as “acting” or “interim” (each an
«Authorized Officer”) to execute and deliver the Acknowledgment of Termination and the
deed(s) for the Floyd Hall Parcels to the University in the forms approved by the Authorized
Officer executing the same and to take any and all such other actions as may be necessary or




appropriate to effect the termination of the Lease Agreement and the release and conveyance of
the Floyd Hall Parcels to the University. The Authorized Officers are authorized to execute,
attest and affix the official common seal of the Authority, as applicable, to the Acknowledgment
of Termination, the deed or deeds and any and all other necessary Conveyance Documents.
Approval of the form of all documents executed pursuant to this Resolution shall be conclusively

evidenced by the execution thereof.

Section 4. Effective Date. This Resolution shall take effect in accordance with the
provisions of the Act.

Mr. Rodriguez moved that the foregoing resolution be adopted as introduced
and read, which motion was seconded by _ Ms. Hendricks and upon roli call the following
members voted:

AYE: Joshua Hodes
Katherine Ungar
Louis Rodriguez
Rochelle Hendricks
Ford M. Scudder (represented by David Moore)

NAY: None
ABSTAIN: None

ABSENT:  Ridgeley Hutchinson

The Chair thereupon declared said motion carried and said resolution adopted.

MSU Conveyance — 7/25/17
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THIS SECOND AMENDMENT TO THE AGREEMENT is made this
day of , 2017, by and between the:

New Jersey Educational Facilities Authority (“Authority” or “Landlord”)

and

Montclair State University (“University” or “Tenant”).

BACKGROUND:

A. Landlord and Tenant are parties to a certain Lease and Agreement dated May 1, 1997
(the “Agreement”), pursuant to which Tenant leased from Landlord certain property, as more
particularly described in the Lease (the “Property”), and undertook to build a baseball stadium (the
“Yogi Berra Stadium™) and an ice hockey arena (the “Floyd Hall Arena”) on a portion of the Leased

Premises.

B. °  This Second Amendment to the Agreement amends Section 3.3 of the Agreement,
entitled “Term of Agrecment”, to authorize the earlier termination of the Agreement with the
mutual consent of the parties thereto.

NOW, THEREFORE, the parties hereto, in consideration of the mutual promises and
covenants contained herein and intending to be legally bound hereby, agree as follows:

1. Section 3.3 of the Agreement is hereby amended as follows:
“33  Term of Agreement.

The term of this Agreement shall be for a period of forty (40) years from May 1,
1997, unless terminated earlier by the mutual consent of the parties hereto.”

2. This Second Amendment to the Agreement shall be binding upon and shall inure
to the benefit of the parties hereto and to their respective heirs, executors, administrators,
successors and permitted assigns.

3. This Second Amendment to the Agreement may be executed in counterparts each
of which when so executed and delivered shall be deemed to be an original, but all such
counterparts shall constitute one and the same agreement, binding on the parties as if the parties
had signed one document on the same signature page, and the signature of any party to any
counterpart shall be deemed a signature to, and may be appended or attached to, any other
counterpart.




In witness whereof, the parties have executed this Second Amendment to the Agreement

as of the date first set forth above.

New Jersey Educational Facilities Authority

By:

Name: Jeremy A. Spector
Title: Executive Director

Montclair State University

By:

Name: Jon Rosenhein
Title: Vice President for Finance
And Treasurer




STATE OF NEW JERSEY )

) SS:
COUNTY OF MIDDLESEX )
Before me, the undersigned, this ___ day of , 2017 personally appeared Jeremy A.

Spector, known to me to be Executive Director of New Jersey Fducational Facilities Authority and
that he, as such officer, executed the foregoing Second Amendment to the Agreement, and
acknowledged the execution of the same to be the free act and deed of said company by virtue of
the authority of its Trustees.

Notary Public of New Jersey

STATE OF NEW JERSEY )

) SS:
COUNTY OF )
Before me, the undersigned, this _ day of , 2017 personally appeared Jon

Rosenhein, known to me to be Vice President for Finance and Treasurer of Montclair State
University and that he, as such officer, executed the foregoing Second Amendment to the
Agreement, and acknowledged the execution of the same to be the free act and deed of said
company by virtue of the authority of its Trustees.

Notary Public of New Jersey




ACKNOWLEDGEMENT AND TERMINATION OF LEASE AND AGREEMENT

THIS ACKNOWLEDGEMENT is made this day of , 2017, by
and between:

New Jersey Fducational Facilities Authority (“NJEFA™); and
Montclair State University (“MSU”)

BACKGROUND:

A. MSU and NJEFA are pattics to a Leasc and Agreement dated May 1, 1997 (the
“Agreement”) to permit the development, acquisition and use of a baseball stadium (the “Yogi
Berra Stadium”) and ice hockey arena (the “Floyd Hall Arena”); and

B. MSU, Floyd Hall Enterprises, L.L.C. (“FHE”) and NJEFA are parties to an
agrcement for the development, acquisition, and use of a Yogi Berra Stadium and the Floyd Hall
Arena at MSU dated May 1, 1997 (the “Three-Party Agreement”); and

C. MSU, FHE and NJEFA have agreed to release FHE from the Three-Party
Agreement and the Sublease Agreements on the terms and conditions set forth in that certain
Agreement for Sublease Termination, Yogi Berra Stadium dated June 2, 2017 and that certain
Agreement for Sublease Termination, Floyd Hall Arena dated June 2, 2017 (the “Agreements for
Termination™) pursuant to resolutions adopied by NJEFA on December 13, 2016 and MSU’s
Board of Trustees Executive Committee on March 14, 2017; and

D. NJEFA adopted a Resolution on July 25, 2017 authorizing the amendment of the
Agreement to authorize the early termination of the Agreement by the mutual consent of the parties
thereto and the excoution of the Acknowledgement and the release and conveyance of the land
underlying Floyd Hall Arena and Yogi Berra Stadium to MSU.

AGREEMENT:

NOW, THEREFORE, the parties hereto, in consideration of the mutual promises and
covenants contained herein and in the Agreements for Termination, and intending to be legally
bound hereby, agree as follows:

1. The Agreement shall be terminated effective as of 12:01 am. on
(the “Termination Date”). MSU and NJEFA’s obligations under
the Agreement shall be and hereby are terminated as of the Termination Date.

2. From and after the Termination Date, MSU and NJEFA shall not have any further
rights or obligations to the other under the Agreement or the Three-Party Agreement as it relates
to Yogi Berra Stadium and Floyd Hall Arena.




3. This Acknowledgement shall be binding upon and shall inure to the benefit of the
parties hereto and to their respective heirs, executors, administrators, successors and permitted
assigns.

4. This Acknowledgement may be executed in any number of counterparts each of .
which when so executed and delivered shall be deemed to be an original, but all such counterparts
shall constitute one and the same agreement, binding on the parties as if all parties had signed one
document on the same signature page, and the signature of any party to any counterpart shall be
deemed a sigpature to, and may be appended or attached to, any other counterpart.

Tn witness whereof, the parties have executed this Acknowledgment as of the date first

set forth above.

New Jersey Educational Facilities Authority

By:

Name: Jeremy A. Spector
Title: Executive Director

Montclair State University

By:

Name: Jon Rosenhein
Title: Vice President for Finance
And Treasurer




STATE OF NEW JERSEY )
) 58:

COUNTY OF MIDDLESEX )

Before me, the undersigned, this _ day of , 2017 personally appeared
Jeremy A. Spector, known to me to be Executive Director of New Jersey Educational Facilities
Authority and that he, as such officer, executed the foregoing Acknowledgement, and
acknowledged the execution of the same to be the free act and deed of said company by virtue of
the authority of its Trustees.

Notary Public of New Jersey

STATE OF NEW JERSEY )
) SS:

COUNTY OF )

Before me, the undersigned, this ___ day of , 2017 personally appeared
Jon Rosenhein, known to me to be Vice President for Finance and Treasurer of Moniclair State
University and that he, as such officer, executed the foregoing Acknowledgement, and
acknowledged the execution of the same to be the free act and deed of said company by virtue of
the authority of its Trustees.

Notary Public of New Jersey




EXHIBITV

RESOLUTION OF THE NEW JERSEY EDUCATIONAL FACILITIES
AUTHORITY DESIGNATING AN EQUAL EMPLOYMENT
OPPORTUNITY/AFFIRMATIVE ACTION OFFICER

Adopted: July 25, 2017

WHEREAS: The New Jersey Educational Facilities Authority (the “Authority”) was
created pursuant to the New Jersey Educational Facilities Authority Law,
P.L.1967,¢. 271, N.JS.A, 18A:72A-1 et seq., as amended and
supplemented (the “Act”) and authorized to issue its obligations to provide
a means for New Jersey public and private colleges and universities to
obtain financing to construct educational facilities as defined in the Act;
and

WHEREAS: The New Jersey State Policy Prohibiting Discrimination in the Workplace
(“State Policy™) requires State agencies, including authorities, to designate
an Equal Employment Opportunity/Affirmative Action Officer (“EEO/AA
Officer”) in accordance with N.J.A.C. 4A:7-3.1, to receive complaints of
discrimination/harassment, investigate such complaints, and recommend
appropriate remediation of such complaints; and

WHEREAS: The State Policy also requires State agencies, including authorities, to
designate an alternate person to receive claims of
discrimination/harassment;

WHEREAS: Article 111, Section 11 of the Authority’s By-Laws states that the Authority
may from time to time employ such personnel as it may require to exercise
its powers, duties and functions as prescribed by the New Jersey
Educational Facilities Authority Act, and all other laws of the State of
New Jersey applicable thereto; and

WHEREAS: The Members of the Authority have determined that it is necessary,
advisable and appropriate to accept the recommendation of the Executive
Director to designate an existing employee of the Authority to serve as the
EEO/AA Officer and a second existing employee of the Authority to serve
as the alternate EEOQ/AA Officer.

NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF THE NEW
JERSEY EDUCATIONAL FACILITIES AUTHORITY AS FOLLOWS:

SECTION 1. The Executive Director is hereby authorized and directed to take all
necessary and appropriate steps to designate an existing employee of the




Authority to serve as the EEO/AA Officer, a second existing employee of
the Authority to serve as the alternate EEO/AA Officer, and to designate
another EEO/AA Officer or alternate in the event of a vacancy, and such
written designations shall be filed with the minutes of the Authority.

SECTION 2. This Resolution shall take effect in accordance with the Act.

Ms. Hendricks moved that the foregoing resolution be adopted as
introduced and read, which motion was seconded by __ Mr. Moare and upon roll
call the following members voted:

AYE: Joshua Hodes
Katherine Ungar
Louis Rodriguez
Rochelle Hendricks
Ford M. Scudder (represented by David Moore}

NAY: None
ABSTAIN: None

ABSENT: Ridgeley Hutchinson

The Chair thereupon declared said motion cartied and said resolution adopted.

EBEO/AA Officer — 7/25/17




EXHBIT VI

NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY
2017 BUDGET VARIANCE ANALYSIS
FOR THE MONTH ENDED June 30, 2017

EXECUTIVE SUMMARY

Net Operating income

The NJEFA concluded June with year-to-date net operating income in the amount of
$204 524 based on year to date revenues of $1,731,000 and expenses of $1,436,476.

Revenues

Year-fo-date revenues were $236,111 less than projected due to timing of the anticipated
bond issuance activity. '
Expenses

Operating expenditures for the first six months of the year were under budget by |
$357,728 primarily due to staff vacancies and timing.

Exhibits
Report : Page
Actual vs. Budget Report 1
Operating Account — Vendor Payments 2

Summary of Construction Funds ' 3




NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY
ACTUAL vs. BUDGET REPORT

JUNE 2017
Month Ended ) Six Months Ended
June 30, 2017 June 30, 2017
Actual Budget Variance Actual Budget Variance
Operating Revenuesg
Annual Administrative Fees $214,337  $238,685 § (24,348) $1,407.765 $1432,113 § (24,348)
Initial Fees 100,000 87,500 12,500 300,000 525,000 (225,000)
Investment Income 6,368 1,667 4,701 23,235 9,998 13,237
% 320,705 $ 327,852 § (7,147) 1,731,000 $1,867111 § (236,111)
Operating Expenses _
Salaries $165,819  $187.467 § 21,648 $ 683826 $ 812,343 § 128,717
Employee Bensfits 32,988 37,571 4,583 289,728 364,319 64,593
Provision for Post Ret. Health Benefits 17,850 17,850 - 107,100 107,100 . -
Office of The Governor _ 2,208 2,208 . - 13,250 13,252 2
Office of The Attornay General 4,666 4,667 1 27,996 27,988 2
Sponsored Programs ; 1,400 1,400 4,233 8,400 4,167
Telephone ) 2,978 2,167 (811) - 10,019 12,998 2,979
. Gasoline & Auto Maintenance 345 - 300 (45} 345 1,200 855
Rent 15,503 16,667 764 95,417 99,998 4,581
Utllities . 1,687 o178z 105 10,120 10,748 628
Postage 518 417 {99) 855 2,498 1,543
Office Supplies & Expensss 2,085 3,625 1,540 15,264 21,750 6,486
Travel & Official Receptions . 310 1,167 857 2,726 6,998 4,272
Staff Training & Tuition Reimbursement - 1,083 1.083 7,734 6,502 {1,232)
Insurance 4,898 6,750 1,852 26,821 40,500 13,679
Annual Report & Newsletters - 1,900 1,200 2,162 11,400 9,238
Public Relations 189 517 328 189 3,008 2,809
Professional Services ' 9,209 85,500 86,291 70,189 161,000 80,811
Dues & Subscriptions 2,510 3,433 923 13,551 20,602 7,051
Data Processing : 3,255 3,833 578 16,695 23,002 6,307
Maintenance of Equipment 13,882 3,667 (10,315) 19,468 21,908 2,530
Depreciation 1,482 2,750 1,268 8,890 16,500 7,610
Coniingency ‘ - - - - - -
' 282,880 396,731 113,851 1,436,476 1,784,204 357,728
$ 172,807 $ 121,617

‘Net Operating Income $ 37,825 $ (BBB79) § 106,704 $ 294,524
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