MINUTES OF THE MEETING OF THE
NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY
HELD REMOTELY ON TUESDAY, JANUARY 26, 2021

The meeting was called to order at 10:00 a.m. by board Chair Joshua Hodes. The New Jersey
Educational Facilities Authority gave notice of the time, place and date of this meeting via email
on January 15, 2021, 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 and on the Authority’s
Website. 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 (VIA ZOOM):

Joshua Hodes, Chair

Ridgeley Hutchinson, Vice Chair

Elizabeth Maher Muoio, State Treasurer, Treasurer (represented by Ryan Feeney)
Louis Rodriguez

Brian Bridges, Acting Secretary of Higher Education

AUTHORITY MEMBERS ABSENT:
None
STAFF PRESENT (VIA ZOOM):

Eric D. Brophy, Executive Director

Sheryl A. Stitt, Deputy Executive Director

Steven Nelson, Director of Project Management
Ellen Yang, Director of Compliance Management
Brian Sootkoos, Director of Finance-Controller
Zachary Barby, Communications/IT Coordinator
Rebecca Clark, Associate Project Manager
Matthew Curtis, Information Technology Manager
Edward DiFiglia, Public Information Officer

Carl MacDonald, Project Manager



Sheila Toles, Human Resources Manager
Linda Hazley, Office Manager/Document Specialist

ALSO PRESENT (VIA ZOOM):

George Loeser, Esq., Deputy Attorney General

Rudy Rodas, Esq., Governor’'s Authorities Unit

Victoria Nilson, Esq., Deputy Attorney General

Stephen Bolyai, William Paterson University

Jim Fearon, Esq., Gluck Walrath

Dr. Hania Ferrara, Fairleigh Dickinson University

John Cavaliere, Esq., McManimon, Scotland & Baumann

ITEMS OF DISCUSSION

1.

Approval of the Minutes of the Meeting of November 24, 2020

The minutes of the meeting of November 24, 2020 were delivered electronically to
Governor Philip Murphy under the date of November 24, 2020. Mr. Rodriguez moved the
meeting minutes for approval as presented; the motion was seconded by Acting Secretary
Bridges and passed unanimously.

Executive Director’s Report

Mr. Brophy provided the Executive Director’s report for informational purposes only.

In his report, Mr. Brophy reviewed the Authority’s business activity during 2020 and
highlighted the year’'s successes and challenges related to the COVID-19 pandemic. Mr.
Brophy stated that in addition to moving to an entirely remote work environment last
March, the year brought many opportunities to improve how the Authority works, from
expanding staff skills in new technologies to rethinking how the Authority serves higher
education and the citizens of New Jersey.

Mr. Brophy thanked the staff for their exceptional work and dedication during 2020. He
thanked the NJEFA Board for their flexibility and support in transitioning meeting logistics
to online platforms. Mr. Brophy also expressed gratitude to the Authority’s partners,
particularly the Office of the Secretary of Higher Education, Treasury, the Governor’'s
Authorities Unit, the Attorney General’s Office and the Authority’s colleagues in the public
finance community.

Mr. Brophy highlighted several of the year's accomplishments, including completion of
seven (7) transactions with five (5) institutions for a total of $543 million in par value. He
reported that among these transactions was the Authority’s largest, single new money
financing and first Green Bond issuance in Authority history for the Stevens Institute of
Technology. He also reported that during the year Authority staff provided critical support
to the State Librarian and Governor Murphy’s Administration on implementation of the
Library Construction Bond Act; developed a new Memorandum of Understanding between
the Authority and its clients to clarify and streamline the institution transaction process;
developed and advocated for statutory amendments to expand services and create a loan



program to provide COVID relief to institutions; and adopted a new fee policy to ensure
long-term sustainability of the Authority’s mission. Mr. Brophy also announced that a more
detailed year-in-review slide presentation would be posted on the Authority’s website.

Following a review of 2020 activity, Mr. Brophy updated the Board on the Authority’s
COVID-19 preparedness and Authority operations.

Resolution of the New Jersey Educational Facilities Authority Authorizing the
Issuance of NJEFA Revenue Bonds, The William Paterson University of New Jersey
Issue, Series 2021 C

Mr. Nelson reported that the Authority sought the Members’ approval to authorize the
issuance of revenue bonds for William Paterson University, Series 2021 C. He reported
the proceeds of the bonds would be used to renovate and equip multiple buildings across
the University’s campus, including the School of Continuing Education building, the Speert
Hall dining room and other food service venues on campus, the Carriage House, the
University Commons, various residence halls, the demolition of Overlook North
Residence Hall, and the replacement of the roof of the Power Arts building.

Mr. Nelson reported that in accordance with its policies and procedures, the Authority
distributed and evaluated RFPs for underwriting manager and trustee services and based
on the results of the evaluations, the Authority recommended that BofA Securities be
appointed as senior manager and U.S. Bank be appointed as trustee. He reported that
Gluck Walrath had been selected to serve as bond counsel.

James Fearon, Esq. of Gluck Walrath described the resolution for the Members'’
consideration.

Stephen Bolyai, Vice President of Finance and Administration of William Paterson
University commented on the importance of the financing.

Mr. Feeney 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 2021 C

The motion was seconded by Acting Secretary Bridges and passed unanimously.
The adopted resolution is appended as Exhibit |.

Resolution of the New Jersey Educational Facilities Authority Authorizing the
Issuance of NJEFA Revenue and Refunding Bond, Fairleigh Dickinson University
Issue, 2021 Series A and NJEFA Revenue Bond, Fairleigh Dickinson University
Issue, 2021 Series B




Mr. MacDonald reported that the Authority sought the Members’ approval for the issuance
of a revenue and refunding bond and a revenue bond for Fairleigh Dickinson University,
2021 Series A and 2021 Series B in an amount not to exceed $75,000,000.

Mr. MacDonald reported that the proceeds of the 2021 Series A and 2021 Series B bonds
would be used to refund the Authority’s $14,505,000 original principal amount revenue
refunding bond, Fairleigh Dickinson University issue, 2006 Series G, the Authority’s
$2,147,544 original principal amount revenue refunding bond, Fairleigh Dickinson
University issue, 2006 Series H, the Authority’s $51,925,000 original principal amount
revenue refunding bond, Fairleigh Dickinson University issue, 2014 Series B, the
Authority’s $19,675,000 principal amount revenue refunding bond, Fairleigh Dickinson
University issue, 2015 Series B; to finance and reimburse the University for, certain capital
improvements to its campus facilities, including, but not limited to, improvements to the
athletic fields facilities at the University’s Florham campus, maintenance of and
improvements to Hennessy Hall at the Florham campus, improvements to the
Metropolitan Pedestrian Bridge at the University’s Metropolitan campus, and maintenance
and improvements regarding the Perimeter Projects at the Metropolitan campus and pay
certain costs of issuance.

Mr. MacDonald reported that bonds would be issued and sold on a private placement
basis to TD Bank, N.A. He reported that Janney Montgomery Scott, LLC had been
retained by the University to serve as financial advisor and that McManimon, Scotland &
Baumann, LLC would serve as bond counsel.

John Cavaliere, Esq. of McManimon, Scotland & Baumann described the resolution for
the Members’ consideration.

Dr. Hania Ferrara, Senior Vice President of Finance and Administration commented on
the University's project.

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

RESOLUTION AUTHORIZING THE ISSUANCE AND SALE OF A
NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY
REVENUE AND REFUNDING BOND, FAIRLEIGH DICKINSON
UNIVERSITY ISSUE, 2021 SERIES A AND A NEW JERSEY
EDUCATIONAL FACILITIES AUTHORITY REVENUE BOND,
FAIRLEIGH DICKINSON UNIVERSITY ISSUE 2021 SERIES B, IN
A PRINCIPAL AMOUNT NOT TO EXCEED $75,000,000 AND
AUTHORIZING AND APPROVING THE EXECUTION AND
DELIVERY OF A BOND AGREEMENT AND RELATED
INSTRUMENTS AND DETERMINING OTHER MATTERS IN
CONNECTION THEREWITH.

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

The adopted resolution is appended as Exhibit 1.



Moody’s Investors Service Presentation: 2021 Higher Education Overview

Moody's Investors Service representatives Susan Shaffer, Vice President and Senior
Credit Officer for Public Finance, and Craig Sabatini, Analyst, provided the Members
with a presentation on Moody’s higher education outlook for the next 12 to 18 months.
Their presentation included national data and trends as well as credit information and
perspective on New Jersey institutions rated by Moody’s.

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 December 2020.

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

The reports are appended as Exhibit 111

Next Meeting Date

Mr. Hodes reminded everyone that the next meeting was scheduled for Tuesday, February
23, 2021 at 10:00 a.m. and requested a motion to adjourn.

Mr. Hodes moved that the meeting be adjourned at 11:00 a.m. The motion was seconded
by Mr. Rodriguez and passed unanimously.

Respectfully submitted,

Sheryl A. Stitt
Assistant Secretary




EXHIBIT |

Draft of 01/13/21

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

2021 C

Adopted: January 26, 2021
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Draft of 01/13/21

RESOLUTION AUTHORIZING THE ISSUANCE OF NEW JERSEY
EDUCATIONAL FACILITIES AUTHORITY REVENUE BONDS, THE
WILLIAM PATERSON UNIVERSITY OF NEW JERSEY ISSUE, SERIES
2021 C

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.A. 18A:72A-| 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 (i) the renovation and equipping of the building located at 1800 Valley Road, for use
by the School of Continuing Education and also to house a Child Development Center, (ii) the
renovation and equipping of the Speert Hall dining room and other food service venues on the
campus of the Public University, (iii) the renovation and equipping of the Carriage House to house a
catering kitchen on the first floor and administrative offices on the second floor, (iv) the renovation
and equipping of the University Commons, including replacement of granite walls and elevator
lobby surrounds, (v) the renovation and equipping of various residence halls, including installation
of kitchen counters, windows and screens at Pioneer and Heritage Halls, installation of a compressor
and heat exchanger at High Mountain West Hall, renovation of bathrooms at White and Matelson
Halls, facade restoration at White Hall, renovations to the cooling tower at Overlook South Hall, and
interior renovations at the various residence halls, (vi) the demolition of Overlook North Residence
Hall, and (vii) the replacement of the roof of the Power Arts Building (collectively, the “Series 2021

C 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 it authorized purposes to issue, one or more
series of bonds as described herein (the “Bonds”) for the purpose of providing funds to (i) pay the
cost of the Series 2021 C Project, (ii) fund capitalized interest on the Bonds, if any, (iii) fund a debt
service reserve fund for the Bonds, if any, and (iv) pay certain costs incidental to the issuance, sale
and delivery of the Bonds (collectively, the “Project™); and

WHEREAS, the repayment of the Bonds will be secured by a Lease and Agreement between
the Authority and the Public University (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 a Trust Indenture (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 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, the Authority has undertaken procedures to procure professionals in connection
with the issuance of the Bonds and the members of the Authority have been provided with a
memorandum summarizing the procurement procedures of the Authority staff’s recommendations
with respect thereto; and

WHEREAS, the Public University has indicated that it may pay for certain costs of the
Series 2021 C Project (the “Project Costs™) prior to the issuance of the Bonds with funds of the
Public University that are not proceeds of tax-exempt bonds; 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;

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.

@) The Authority hereby authorizes the issuance of the Bonds, in an aggregate principal
amount not to exceed $22,000,000, 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; provided, however, that prior to the issuance
and delivery of the Bonds, the Board of Trustees of the Public University shall have adopted a
resolution authorizing the execution of the Agreement, the hereinafter-defined Purchase Contract
and any commitment for a financial guaranty insurance policy insuring payment of principal of and
interest on all or part of the Bonds when due, and the consummation of the transactions
contemplated thereby and by this resolution. 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 2021 C” 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) (“Executive Order No. 26”), 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.

(©) Based upon the Authority’s competitive request for proposal process under its
standard procurement process and procedures and in accordance with Executive Order No. 26 and
Executive Order No. 37 (Corzine 2006) (“Executive Order No. 37”), the Authority hereby selects
BofA Securities, Inc. as the senior managing 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 BofA Securities, 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 or any such officer designated as “acting” or “interim” are
hereby authorized to select and appoint a co-senior and/or one or more co-managing underwriters, if
necessary, in connection with the financing and in accordance with Executive Order No. 26 and
Executive Order No. 37 and the Authority’s competitive request for proposal process under its
standard procurement policies and procedures, to purchase the Bonds as members of an underwriting
syndicate headed by BofA Securities, 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, 2051. 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%. The Bonds shall be subject to redemption as provided in the Trust Indenture;
provided, however, the redemption premium, if any, on the Bonds issued as tax-exempt bonds shall
not exceed 5%, and the redemption premium, if any, on the Bonds issued as taxable bonds shall be
without limitation and may be in the form of a “make-whole” redemption.

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, Deputy 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 or their agents against receipt of the purchase price or unpaid balance
thereof.



1.5 Approval of 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 conclusively 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
(acopy 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, 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  Appointments.

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.

@) 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.

(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 to: (i) select a municipal bond insurer (the
“Bond Insurer”) for the Bonds pursuant to a competitive solicitation process and in accordance with
applicable law, to the extent that such Authorized Officer, with the advice of the Underwriters and
the Attorney General of the State and with the approval of the Public University, determines that the
bond insurance or a surety for the debt service reserve fund is necessary or desirable in order to
market the Bonds, 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; (ii) execute a
commitment letter for the issuance of a bond insurance and surety policy or policies (collectively,
the “Policy”) by such Bond Insurer (or a certificate evidencing selection of the Bond Insurer); (iii)
carry out the Authority’s obligations thereunder (including payment of the premium for the Policy);
and (iv) accept the terms and conditions relating to the Bonds required by the Bond Insurer as a
condition to the issuance of the Policy and to incorporate such terms and conditions into the Trust
Indenture, the Agreement, the Preliminary Official Statement and the Official Statement as such
Authorized Officer deems necessary and appropriate, with the advice of Bond Counsel and the
Attorney General of the State.

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, and shall comply with and carry out all of the obligations imposed on the Dissemination
Agent under the Continuing Disclosure Agreement and the Agreement. Notwithstanding any other
provision of this Resolution, the Trust Indenture or the Agreement, failure of the Public University
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or the Dissemination Agent to comply with the Continuing Disclosure Agreement 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, the Continuing Disclosure Agreement 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 I
MISCELLANEOUS

2.1 Authorization to Invest Bond Proceeds and Certain Funds.

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
“Eligible 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.

@) 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.

(©) The maximum principal amount of Bonds expected to be issued to finance the Series
2021 C Project is $22,000,000 (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 Actions.



@ 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, sale and delivery of the Bonds, including, without limitation, documents
necessary to effectuate the issuance, sale and delivery 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 (to the extent such Bonds are to be issued on a tax-exempt basis) (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.



Draft of 01/13/21

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 March __, 2021

Entered into with respect to the

New Jersey Educational Facilities Authority
Revenue Bonds, The William Paterson University of New Jersey Issue,
Series 2021 C



CONTINUING DISCLOSURE AGREEMENT

THIS CONTINUING DISCLOSURE AGREEMENT (the “Agreement”), made and
entered into as of March _ , 2021 by and between THE WILLIAM PATERSON
UNIVERSITY OF NEW JERSEY, a public institution of higher education located in the State
of New Jersey (the “Public University”), and 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 (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 (hereinafter referred to as
the “Authority”) is issuing its Revenue Bonds, The William Paterson University of New Jersey
Issue, Series 2021 C, dated March __, 2021, in the aggregate principal amount of $
(the “Bonds™); and

WHEREAS, the Bonds are being issued pursuant to the Authority’s Bond Resolution
adopted on January 26, 2021 (the “Resolution”), and a Trust Indenture dated as of March 1, 2021
(the “Trust Indenture”) by and between the Authority and the Trustee; and

WHEREAS, the Public University and the Authority have entered into a Lease and
Agreement dated as of March 1, 2021 with respect to certain educational facilities financed with
proceeds of the Bonds (the “Lease and Agreement”), whereby the Authority has leased certain
educational facilities to the Public University and the Public 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 15c2-12 (codified at 17 C.F.R. §240.15c2-12) (“Rule 15c2-12") 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 disclosure events and notices of the failure to make a submission required by a continuing
disclosure agreement to various information repositories; and

WHEREAS, the Authority and the Public University have determined that the Public
University is an “obligated person” with respect to the Bonds within the meaning of Rule 15c2-
12 and, in order to enable a “participating underwriter” (as such term is defined in 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 disclosure 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 list of disclosure events and requiring that notices of such disclosure events
be provided within ten (10) business days after the occurrence of the event; and

WHEREAS, the SEC has adopted amendments, effective February 27, 2019, to Rule
15c¢2-12 revising the list of disclosure events to include two (2) additional disclosure events that
must be included in any continuing disclosure agreements entered into on or after February 27,
2019, and requiring that notices of such additional disclosure events be provided within ten (10)
business days after the occurrence of the event; and

WHEREAS, on February __, 2021, the Authority and the Public University entered into
a Contract of Purchase with BofA Securities, Inc., on behalf of itself and the other underwriters
(if any) named therein (collectively, the “Underwriter”), for the purchase of the Bonds; and

WHEREAS, the execution and delivery of this Agreement have been duly authorized by
the Public 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 Public University and the Dissemination Agent 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 Public 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 “Holder” 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 (c) 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 2.1(d).

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

“EMMA” means the MSRB’s Electronic Municipal Markets Access System, or any other
electronic municipal securities information access system designated by the MSRB for collecting
and disseminating primary offering documents and certain other information.

“Final Official Statement” means the final Official Statement of the Authority dated
February __, 2021 pertaining to the Bonds.

“Financial Obligation” means a (i) debt obligation, (ii) derivative instrument entered into
in connection with, or pledged as security or a source of payment for, an existing or planned debt
obligation or (iii) guarantee of (i) or (ii); provided, however, that the term “Financial Obligation”
shall not include municipal securities as to which a final official statement has been provided to
the MSRB consistent with Rule 15¢2-12.

“Financial Statements” means the basic financial statements of the Public University
(including its component units, if any) for each Fiscal Year and includes statements of net assets,
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statements of revenues, expenses, and changes in net assets and statements of cash flows or
statements which convey similar information. The Annual Report shall contain audited
Financial Statements, if audited Financial Statements are then available. If audited Financial
Statements are not available at the time the Annual Report is filed, then the Annual Report shall
contain unaudited Financial Statements, and audited Financial Statements shall thereafter be
provided as required by Section 2.1(c) hereof.

“Fiscal Year” means the fiscal year of the Public University. As of the date of this
Agreement, the Fiscal Year of the Public University begins on July 1 of each calendar year and
closes on June 30 of the next succeeding calendar 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 in effect from time to time in
the United States of America, consistently applied.

“Operating Data” means the financial and statistical information of the Public University
of the type included in Appendix A to the Final Official Statement under the headings

“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 Article
| 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 Public University performs any obligations, mentioned in the passage in which such term
appears.

The headings of this Agreement are for convenience only and shall not define or limit the
provisions hereof.



ARTICLE 2
CONTINUING DISCLOSURE COVENANTS AND REPRESENTATIONS

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

@ not later than December 27" following the end of each Fiscal Year, commencing
with the Fiscal Year of the Public University ending June 30, 2021, an Annual Report to the
MSRB through EMMA, to the Trustee and to the Authority, and if the Fiscal Year of the Public
University should change, then the Annual Report shall be due not later than one hundred eighty
(180) days after the end of each Fiscal Year;

(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 the 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, to the Trustee and to the Authority, audited Financial Statements for the
Public University;

(d) inatimely manner not in excess of ten (10) Business Days after the occurrence of
the Disclosure Event (as defined herein), to the MSRB through EMMA, to the Trustee and to the
Authority, notice of any of the following events with respect to the Bonds (each, a “Disclosure
Event”):

Q) principal and interest payment delinquencies;
(i) non-payment related defaults, if material;

(iii)  unscheduled draws on debt service reserves reflecting financial
difficulties;

(iv)  unscheduled draws on credit enhancements reflecting 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;

(vii)  modifications to rights of Holders of the Bonds, if material;



(viii) Bond calls, if material, and tender offers;
(ix)  defeasances of the Bonds;

(x) release, substitution or sale of property securing repayment of the Bonds,
if material;

(xi)  rating changes relating to the Bonds;

(xii)  bankruptcy, insolvency, receivership or similar events of the Public
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
Public 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 Public 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 Public University;

(xiii) the consummation of a merger, consolidation, or acquisition involving the
Public University or the sale of all or substantially all of the assets of the
Public 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 for the Bonds, or the
change of name of a trustee for the Bonds, if material;

(xv) incurrence of a Financial Obligation of the Public University, if material,
or agreement to covenants, events of default, remedies, priority rights or
other similar terms of a Financial Obligation, any of which affect Holders
of the Bonds, if material; and

(xvi) Default, event of acceleration, termination event, modification of terms or
other similar events under a Financial Obligation of the Public University,
if any such event reflects financial difficulties.

(e) in a timely manner, to the MSRB through EMMA, to the Trustee and to the
Authority, notice of a failure by the Public University to provide the Annual Report within the
period described in subsection 2.1(a) hereof.



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

@) Financial Statements shall be prepared according to 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 Public 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 Public 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 Public University agrees that each Annual Report, each Disclosure
Event Notice and each notice pursuant to subsections 2.1(a), 2.1(c), 2.1(d) and 2.1(e) 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 Public University has determined it necessary to report the occurrence of a
Disclosure Event, the Public University or Dissemination Agent (if the Dissemination Agent has
received notice from the Public University of a Disclosure Event) shall in a timely manner not in
excess of ten business days after the occurrence of the event, file a Disclosure Event Notice of
such occurrence with the MSRB in an electronic format as prescribed by the MSRB. The
obligations of the Public 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 Public University or the Dissemination Agent shall file a copy of each Disclosure
Event Notice with the Authority and the Trustee (if the Dissemination Agent is not 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 Public 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.

(©) The Dissemenation Agent (i) shall have no duty to review any Financial
Statements or Annual Reports, (ii) is not considered to have notice of (A) the content of such
Financial Statements or Annual Reports or (B) a default or Event of Default based on the content
of such Financial Statements or Annual Reports, and (iii) shall have no duty to verify the
accuracy of such Financial Statements or Annual Reports.

d) Article VIII of the Indenture, as it relates to the Trustee, is hereby made
applicable to the responsibilities, duties, immunities and liabilities of the Dissemination Agent
under this Agreement.

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

(@  The Public 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, with written notice to
the Authority, such discharge to be effective on the date of the appointment of a successor
Dissemination Agent. The Public 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, and, to the extent permitted by law, the Public University agrees to indemnify
and hold the Dissemination Agent and its officers, directors, employees and agents harmless
against any loss, expense or liability it may incur arising out of or in the exercise or performance
of its powers and duties hereunder, including the costs and expenses (including reasonable
attorneys’ fees) of defending against any claim of liability, but excluding liability due to the
Dissemination Agent’s negligence or willful misconduct. The obligations of the Public
University under this Section 2.6(b) shall survive resignation or removal of the Dissemination
Agent and payment of the Bonds.

(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 Public 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
Public 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 Public 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 the 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 Public University and any of the officers, agents
and employees of the Public University which is necessary or desirable to enforce the specific
performance and observance of any obligation, agreement or covenant of the Public University
under this Agreement and may compel the Public 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 Public 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 Public 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 Public University to comply with this Agreement
shall be as set forth in subsection 3.2(a) of this Agreement.



ARTICLE 4
MISCELLANEOUS

Section 4.1. Purposes of this Agreement. This Agreement is being executed and
delivered by the Public University and the Dissemination Agent for the benefit of the
Bondholders and in order to assist the Underwriter in complying with clause (b)(5) of Rule
15¢2-12.

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

@ 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 Public 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 Public 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 Public 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 Public University to perform. 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 Public University, the Indemnified Parties shall promptly notify the Public University
in writing; provided, however, that the failure on the part of the Indemnified Party to give such
notification shall not relieve the Public University from its obligation under this Section 4.3.
Upon receipt of such notification, the Public 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. Any Indemnified Party shall have the right to
employ separate counsel in any such action and to participate in the defense thereof, 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 Public 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
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by the Public University. The Public 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 Public
University or if there be a final judgment for the plaintiff in any such action with or without
written consent, the Public 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 Public 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 Public 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 et seq. and the
New Jersey Contractual Liability Act, N.J.S.A. 59:13-1 et seq.

Section 4.4.  Additional Information. Nothing in this Agreement shall be deemed to
prevent the Public 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 Public 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 Public 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 Public 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 Electronic Means, in the case of the Trustee or Dissemination
Agent) to, in the case of the Public University, addressed to it at the office of the Senior Vice
President of Administration and Finance, 300 Pompton Road, Wayne, New Jersey 07470
(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, c/o Global Corporate
Trust, 333 Thornall Street, Edison, New Jersey 08837 (facsimile (973) 682-4540); and in the
case of the Authority, addressed to it at its offices at 103 College Road East, Princeton, New
Jersey 08540-6612 (facsimile (609) 987-0850). “Electronic Means” shall mean the following
communications methods: e-mail, facsimile transmission, secure electronic transmission
containing applicable authorization codes, passwords and/or authentication keys issued by the
Trustee or Dissemination Agent, or another method or system specified by the Trustee or
Dissemination Agent as available for use in connection with its services hereunder.

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.
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Section 4.7.  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 simultaneously
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.

@ 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.

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

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

(i) to modify the contents, presentation and format of the Annual Report from
time to time to conform to changes in accounting or disclosure principles or practices and
legal requirements followed by or applicable to the Public University or to reflect
changes in the identity, nature or status of the Public University or in the business,
structure or operations of the Public University or any mergers, consolidations,
acquisitions or dispositions made by or affecting the Public 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

(ili)  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
Public 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 Public University shall provide, or cause the Dissemination Agent to provide, to
the MSRB through EMMA, notice of any such amendment or modification.
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(d)  The Public University and the Trustee shall be entitled to rely exclusively upon an
opinion of counsel nationally recognized as an expert in federal securities law acceptable to the
Public University to the effect that such amendments or modifications comply with the
conditions and provisions of this Section.

Section 4.10. Amendments Required by Rule 15¢2-12. The Public University and the
Dissemination Agent each recognize that the provisions of this Agreement are intended to enable
the Underwriter to comply with Rule 15¢2-12. If, 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 the Underwriter of an opinion of
counsel nationally recognized as expert in federal securities law acceptable to the Public
University to the effect that such amendments shall be permitted or necessary to assure continued
compliance by the Underwriter with Rule 15¢2-12 as so amended or interpreted, then the Public
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 15c¢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. The parties agree that the Public
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 Public University’s Continuing Disclosure Obligations.
The continuing obligation of the Public 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 Public University no longer remains
an “obligated person” (as defined in Rule 15¢2-12(f)(10)) with respect to the Bonds and, in either
event, only after the Public University provides, or causes the Dissemination Agent to provide, to
the MSRB through EMMA written 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, c. 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.A. 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.
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Section 4.14. Binding Effect. This Agreement shall inure to the benefit of and shall be
binding upon the Public University and the Dissemination Agent and their respective successors
and assigns.

Section 4.15. Prior Undertakings. Except as otherwise described in the Final Official
Statement, the Public University has not failed during the previous five (5) years 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}
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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:

Name: Stephen O. Bolyai

Title: Senior Vice President for Administration and
Finance

U.S. BANK NATIONAL ASSOCIATION,
AS DISSEMINATION AGENT

By:
Name: Paul D. O’Brien
Title: Vice President
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Connell Foley Draft: January 13, 2021

$
New Jersey Educational Facilities Authority
Revenue Bonds, The William Paterson University of New Jersey Issue,
Series 2021 C

BOND PURCHASE AGREEMENT

, 2021

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:

BofA Securities, Inc. (the “Underwriter”) hereby offers to enter into this Bond Purchase
Agreement (the “Purchase Agreement”) with the New Jersey Educational Facilities Authority, a
public body corporate and politic of the State of New Jersey (the “Authority”) and The William
Paterson University of New Jersey (the “University”), whereby the Underwriter will purchase and
the Authority will sell the Series 2021 Bonds (as defined and described below). The Underwriter
is making this offer subject to the acceptance by the Authority and the University at or before 8:00
P.M., Eastern Time, on the date hereof. If the Authority and the University accept this Purchase
Agreement, this Purchase Agreement shall be in full force and effect in accordance with its terms
and shall bind the Authority, the University and the Underwriter. The Underwriter may withdraw
this Purchase Agreement upon written notice delivered by the Underwriter to the authorized
officers of the Authority and the University at any time before the Authority and the University
accept this Purchase Agreement. Terms used but not defined in this Purchase Agreement are
defined in the Indenture (as defined below).

1. PURCHASE AND SALE.

Upon the terms and conditions and in reliance upon the representations, warranties and
agreements herein set forth, the Underwriter hereby agrees to purchase from the Authority, and
the Authority hereby agrees to sell and deliver to the Underwriter, all (but not less than all) of the
New Jersey Educational Facilities Authority Revenue Bonds, The William Paterson University of
New Jersey Issue, 2021 Series C (the “Series 2021 Bonds”), at the purchase price of
$ , representing the aggregate principal amount of the Series 2021 Bonds less an
Underwriter’s discount of $ plus [net] original issue [premium/discount] of
$ . [ For convenience, the Underwriter shall pay by the Closing (as defined herein),
on behalf of the Authority, $ from the proceeds of the Series 2021 Bonds to the Insurer

1
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(as defined herein) as payment of the bond insurance premium for the Policy (as defined herein)].
The Underwriter intends to make an initial bona fide public offering of the Series 2021 Bonds at a
price or prices described in Schedule | hereto; provided, however, the Underwriter reserves the
right to change such initial public offering prices as the Underwriter may deem necessary or
desirable, in its sole discretion, in connection with the marketing of the Series 2021 Bonds (but in
all cases subject to the requirements of Section 4 hereof), and may offer and sell the Series 2021
Bonds to certain dealers, unit investment trusts and money market funds, certain of which may be
sponsored or managed by the Underwriter at prices lower than the public offering prices or yields
greater than the yields set forth therein (but in all cases subject to the requirements of Section 4
hereof).

Pursuant to Executive Order No. 9 (Codey 2004) (“Executive Order No. 97), 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. Each 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
Underwriter is acting as a fiduciary for or as an advisor to the other in respect of this Purchase
Contract.

The Authority and the University acknowledge and agree that: (i) the Underwriter is not
acting as a municipal advisor within the meaning of Section 15B of the Securities Exchange Act,
as amended, (ii) the primary role of the Underwriter, as underwriter, is to purchase securities, for
resale to investors, in an arm’s length commercial transaction between the Authority, the
University and the Underwriter and the Underwriter has financial and other interests that differ
from those of the Authority and the University; (iii) the Underwriter is acting solely as principal
and is not acting as municipal advisor, financial advisor or fiduciary to either the Authority or the
University and has not assumed any advisory or fiduciary responsibility to either the Authority or
the University with respect to the transaction contemplated hereby and the discussions,
undertakings and procedures leading thereto (irrespective of whether the Underwriter has provided
other services or is currently providing other services to the Authority on other matters); (iv) the
only obligations the Underwriter has to the Authority and the University with respect to the
transaction contemplated hereby expressly are set forth in this Purchase Agreement; and (v) the
Authority and the University have consulted their own financial and/or municipal, legal,
accounting, tax and other advisors, as applicable, to the extent deemed appropriate.
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2. DESCRIPTION AND PURPOSE OF THE SERIES 2021 BONDS.

The Series 2021 Bonds have been authorized pursuant to 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”) and a resolution, adopted by
the Authority on January 26, 2021 (the “Resolution”). The Series 2021 Bonds shall be dated the
date of delivery. The Series 2021 Bonds shall be issued and secured under and pursuant to the
Trust Indenture dated as of March 1, 2021 (the “Indenture”), by and between the Authority and
U.S. Bank National Association, Edison, New Jersey, as trustee (the “Trustee”). The Authority
will lend the proceeds of the Series 2021 Bonds to the University pursuant to a Lease Agreement
dated as of March 1, 2021 (the “Lease Agreement”). As security for the Series 2021 Bonds, the
Authority will pledge and assign to the Trustee the Authority’s right, title and interest in all
payments to be received from the University under the Lease Agreement (except for the
Authority’s right to certain unassigned rights, which will not be pledged).

The Series 2021 Bonds are being issued for the purpose of providing funds to: (i) the
renovation and equipping of the building located at 1800 Valley Road, for use by the School of
Continuing Education and also to house a Child Development Center, (ii) the renovation and
equipping of the Speert Hall dining room and other food service venues on the campus of the
University, (iii) the renovation and equipping of the Carriage House to house a catering kitchen on
the first floor and administrative offices on the second floor, (iv) the renovation and equipping of
the University Commons, including replacement of granite walls and elevator lobby surrounds, (v)
the renovation and equipping of various residence halls, including installation of kitchen counters,
windows and screens at Pioneer and Heritage Halls, installation of a compressor and heat
exchanger at High Mountain West Hall, renovation of bathrooms at White and Matelson Halls,
facade restoration at White Hall, renovations to the cooling tower at Overlook South Hall, and
interior renovations at the various residence halls, (vi) the demolition of Overlook North Residence
Hall, and (vii) the replacement of the roof of the Power Arts Building, and (viii) the payment of
certain costs incidental to the issuance and sale of the Series 2021 Bonds (collectively, the “Series
2021 Project”).

The Series 2021 Bonds will be secured under the provisions of the Act and the Indenture.
The Series 2021 Bonds shall mature in the years, bear interest, be purchased at the prices and be
subject to redemption at the times and in the amounts, all as set forth in Schedule | attached hereto.
The authorized denominations, record dates, interest payment dates, redemption provisions, and
other details and particulars of the Series 2021 Bonds shall be as described in the Indenture and
the Official Statement (as defined below).

3. DELIVERY OF THE OFFICIAL STATEMENT AND OTHER DOCUMENTS.

@ The Authority and the University have approved and delivered or caused to be
delivered to the Underwriter copies of the Preliminary Official Statement dated , 2021,
which, including the cover page, inside cover page and all appendices thereto, is herein referred to
as the “Preliminary Official Statement.” It is acknowledged by the Authority and the University
that the Underwriter may deliver the Preliminary Official Statement and a final Official Statement
(as hereinafter defined) electronically over the internet and in printed paper form. The Authority
and the University deem the Preliminary Official Statement final as of its date and as of the date
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hereof for purposes of Rule 15¢2-12 (“Rule 15¢2-12") promulgated under the Securities Exchange
Act of 1934, as amended (the “1934 Act”), except for any information which is permitted to be
omitted therefrom in accordance with paragraph (b)(1) thereof.

(b) Within seven business days from the date hereof, and in any event not later than
two business days before the Closing Date, the Authority and the University, at the University’s
sole expense, shall deliver to the Underwriter a final Official Statement relating to the Series 2021
Bonds dated the date hereof (such Official Statement, including the cover page, inside cover page
and all appendices attached thereto, together with all information previously permitted to have
been omitted by Rule 15¢2-12 and any amendments or supplements and statements incorporated
by reference therein or attached thereto, as have been approved by the Authority, the University,
Bond Counsel, and the Underwriter, is referred to herein as the “Official Statement”) and such
additional conformed copies thereof as the Underwriter may reasonably request in sufficient
quantities to comply with Rule 15¢2-12, rules of the Municipal Securities Rulemaking Board
(“MSRB”) and to meet potential customer requests for copies of the Official Statement. The
Underwriter agrees to file a copy of the Official Statement, including any amendments or
supplements thereto prepared by the Authority or the University, with the MSRB on its Electronic
Municipal Markets Access (“EMMA”) system. The Official Statement shall be executed by
authorized officers of the Authority and the University. The Official Statement shall be in
substantially the same form as the Preliminary Official Statement and, other than information
previously permitted to have been omitted by Rule 15¢2-12, the Authority and the University shall
only make such other additions, deletions and revisions in the Official Statement which are
approved by the Underwriter. The Authority and the University hereby agree to deliver to the
Underwriter an electronic copy of the Official Statement in a form that permits the Underwriter to
satisfy their obligations under the rules and regulations of the MSRB and the U.S. Securities and
Exchange Commission (“SEC”) including in a word-searchable pdf format including any
amendments thereto. The Authority and the University hereby ratify, confirm and consent to and
approves the use and distribution by the Underwriter before the date hereof of the Preliminary
Official Statement and hereby authorizes and consents to the use by the Underwriter of the Official
Statement, the Indenture and the Lease Agreement in connection with the public offering and sale
of the Series 2021 Bonds.

(©) In order to assist the Underwriter in complying with Rule 15¢2-12, the University
will undertake, pursuant to the Continuing Disclosure Agreement dated as of the Closing Date (the
“Disclosure Agreement”), by and between the University and Trustee, as dissemination agent for
the University, to provide annual financial information and notices of the occurrence of specified
events. A description of the Disclosure Agreement is set forth in, and a form of such agreement
is attached as Appendix D to the Preliminary Official Statement and the Official Statement.

4, [ESTABLISHMENT OF ISSUE PRICE.

@ The Underwriter, agrees to make a bona fide public offering of all of the Series

2021 Bonds and to assist the Authority in establishing the issue price of the Series 2021 Bonds

and shall execute and deliver to the Authority at Closing an “issue price” or similar certificate,

substantially in the form attached hereto as Exhibit C, together with the supporting pricing wires

or equivalent communications, with such modifications as may be deemed appropriate or

necessary, in the reasonable judgment of the Underwriter, the Authority and Bond Counsel, to
4
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accurately reflect, as applicable, the sales price or prices or the initial offering price or prices to
the public of the Series 2021 Bonds. All actions to be taken by the Authority under this section to
establish the issue price of the Series 2021 Bonds may be taken on behalf of the Authority by the
Authority’s financial advisor identified herein (the “Financial Advisor”) and any notice or report
to be provided to the Authority may be provided to the Authority’s Financial Advisor.

(b) The Authority represents that it will treat the first price at which 10% of each
maturity of the Series 2021 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).

(c) The Underwriter confirms that:

() any agreement among underwriters, any selling group agreement and each third-
party distribution agreement (to which the Underwriter is a party) relating to the initial sale of the
Series 2021 Bonds to the public, together with the related pricing wires, contains or will contain
language obligating the Underwriter, and each broker-dealer that is a party to such third-party
distribution agreement, as applicable:

(A)(i) to report the prices at which it sells to the public the unsold Series 2021
Bonds of each maturity allocated to it until either all Series 2021 Bonds of that maturity allocated
to it have been sold or it is notified by the Underwriter that the 10% Test has been satisfied as to
the Series 2021 Bonds of that maturity and (ii) to 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

(B) to promptly notify the Underwriter of any sales of Series 2021 Bonds that, to
its knowledge, are made to a purchaser who is a related party to an underwriter participating in the
initial sale of the Series 2021 Bonds to the public (each such term being used as defined below),

(C) to acknowledge that, unless otherwise advised by the Underwriter, dealer or
broker-dealer, the Underwriter shall assume that each order submitted by the Underwriter, dealer
or broker-dealer is a sale to the public.

(i) any agreement among underwriters and any selling group agreement relating to the
initial sale of the Series 2021 Bonds to the public, together with the related pricing wires, contains
or will contain language obligating each Underwriter that is a party to a third-party distribution
agreement to be employed in connection with the initial sale of the Series 2021 Bonds to the public
to require each broker-dealer that is a party to such third-party distribution agreement to (A) report
the prices at which it sells to the public the unsold Series 2021 Bonds of each maturity allocated
to it until either all Series 2021 Bonds of that maturity allocated to it have been sold or it is notified
by the Underwriter that the 10% Test has been satisfied as to the Series 2021 Bonds of that maturity
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.

The Authority acknowledges that, in making the representations set forth in this section,
the Underwriter will rely on (i) in the event a selling group has been created in connection with
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the initial sale of the Series 2021 Bonds to the public, the agreement of each dealer who is a
member of the selling group to comply with the requirements for establishing issue price of the
Series 2021 Bonds, including, but not limited to, its agreement to comply with the hold-the-
offering-price rule, if applicable to the Series 2021 Bonds, as set forth in a selling group agreement
and the related pricing wires, and (ii) in the event that the Underwriter or dealer who is a member
of the selling group is a party to a third-party distribution agreement that was employed in
connection with the initial sale of the Series 2021 Bonds to the public, the agreement of each
broker-dealer that is a party to such agreement to comply with the requirements for establishing
issue price of the Series 2021 Bonds, including, but not limited to, its agreement to comply with
the hold-the-offering-price rule, if applicable, as set forth in the third-party distribution agreement
and the related pricing wires. The Authority further acknowledges that the Underwriter shall be
solely liable for its failure to comply with its agreement to comply with its agreement regarding
the requirements for establishing issue price of the Series 2021 Bonds, including, but not limited
to, its agreement to comply with the hold-the-offering-price rule, if applicable to the Series 2021
Bonds, and that the Underwriter shall be liable for the failure of any dealer who is a member of a
selling group, or of any broker-dealer that is a party to a third-party distribution agreement, to
comply with its corresponding agreement to comply with the requirements for establishing issue
price of the Series 2021 Bonds, including, but not limited to, its agreement to comply with the
hold-the-offering-price rule, if applicable to the Series 2021 Bonds.

(d) The Underwriter acknowledges that sales of any Series 2021 Bonds to any person
that is a related party to an underwriter participating in the initial sale of the Series 2021 Bonds to
the public (each such term being used as defined below) shall not constitute sales to the public for
purposes of this section. Further, for purposes of this section:

() “public” means any person other than an underwriter or a related party to
an underwriter,

(i) “underwriter” means (A) 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 Series 2021 Bonds to the public and (B) any person that agrees
pursuant to a written contract directly or indirectly with a person described in clause (A) to
participate in the initial sale of the Series 2021 Bonds to the public (including a member of a selling
group or a party to a third-party distribution agreement participating in the initial sale of the Series
2021 Bonds to the public),

(iii)  a purchaser of any of the Series 2021 Bonds is a “related party” to an
underwriter if the underwriter and the purchaser are subject, directly or indirectly, to (i) more than
50% common ownership of the voting power or the total value of their stock, if both entities are
corporations (including direct ownership by one corporation of another), (ii) more than 50%
common ownership of their capital interests or profits interests, if both entities are partnerships
(including direct ownership by one partnership of another), or (iii) more than 50% common
ownership of the value of the outstanding stock of the corporation or the capital interests or profit
interests of the partnership, as applicable, if one entity is a corporation and the other entity is a
partnership (including direct ownership of the applicable stock or interests by one entity of the
other), and
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(iv)  “sale date” means the date of execution of this Purchase Agreement by all
parties.]

5. REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE AUTHORITY. The
Authority represents to and agrees with the Underwriter and the University that:

@) 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 Series 2021 Bonds, including the Act, and
no further approvals are necessary to be obtained prior to the issuance of the Series 2021 Bonds
and the Authority has full power and authority to: (i) authorize the distribution of the Preliminary
Official Statement and to execute and deliver the Official Statement; (ii) execute, issue, sell,
deliver and perform its obligations under the Series 2021 Bonds; (iii) execute, deliver and perform
its obligations under the Resolution, the Indenture, the Lease Agreement, and this Purchase
Agreement; and (iv) carry out and consummate all transactions contemplated by the Series 2021
Bonds, the Resolution, the Indenture, the Continuing Disclosure Agreement, the Lease Agreement,
the Official Statement, this Purchase Agreement and the Arbitrage and Tax Certificate of the
Authority dated the date of hereinafter defined Closing (the “Authority’s Tax Certificate”) and any
and all other agreements relating thereto (collectively, the “Authority Documents™).

(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 are, as of the date hereof, and will be at all times up to and
including the date of Closing, true and correct in all material respects and did not 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 12 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 Series 2021 Bonds.

(e) The Authority Documents 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 Series 2021 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 and the Authority
Documents.
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()] 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 Series 2021 Bonds, or the pledging of revenues and other funds of the Authority
referred to in the Indenture thereto, or in any way contesting or affecting the validity or
enforceability of the Authority Documents, or contesting the powers of the Authority or its
authority with respect to the Authority Documents.

(9) The execution or adoption, as applicable, and delivery of, and performance
of the Authority’s obligations under the Authority Documents and the other agreements
contemplated thereby; the execution and delivery of the Official Statement; the sale, execution,
issuance and delivery of the Series 2021 Bonds; and the consummation of all transactions to which
the Authority is a party contemplated by the Authority Documents, 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 (as
defined in the Lease Agreement) 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.

() The Authority will pay or cause to be paid only from the proceeds of the
Series 2021 Bonds, other available funds or other moneys provided by the University, all expenses
incident to the performance of its obligations under this Purchase Agreement 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 Series 2021 Bonds in the form
required hereby, the Preliminary Official Statement, the Official Statement (not to exceed 250
copies) and the Indenture; the fees and disbursements of the Trustee and its counsel in connection
with the issuance of the Series 2021Bonds; the fees and expenses of Bond Counsel; and the fees
and expenses of obtaining credit ratings, 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 Series 2021 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 Series 2021Bonds, 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 Connell Foley LLP
(“Counsel to the Underwriter”), “Blue Sky” filing fees or advertising expenses in connection with
the public offering of the Series 2021 Bonds. If the Closing does not occur as a result of the failure
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of the University to meet its obligations under this Purchase Agreement, the University shall pay
all expenses incurred by the Authority and the Underwriter.

) None of the officers, members, agents or employees of the Authority shall
be personally liable for the performance of any obligation under this Purchase Agreement.

6. REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE UNIVERSITY. The
University represents to and agrees with the Authority and the Underwriter that:

(@)  The University is a public institution of higher education validly existing and
in good standing under the laws of the State. The University has all necessary licenses and permits,
if any, required to carry on its business and to operate all of its properties. The University has not
received any notice of an alleged violation and, to the best knowledge of the University, it is not
in violation of any zoning, land use or other similar law or regulation applicable to any of its
properties which could materially adversely affect the operations or financial condition of the
University.

(b) The members of the Board of Trustees of the University, as set forth in
Appendix A of the Official Statement, are the duly appointed, qualified and presently acting
members of the Board of Trustees of the University.

(c) The University has complied with all applicable laws of the State and has
full power and authority to carry out and to consummate all transactions contemplated to be
performed by it pursuant to the Lease Agreement, the Tax Certificate of the University dated the
date of Closing (the “University’s Tax Certificate™), the Disclosure Agreement, this Purchase
Agreement and any and all other agreements relating hereto and thereto (collectively, the
“University Documents™) and the Official Statement.

(d) The (i) execution and delivery by the University of the University
Documents, (ii) approval by the University of the Official Statement, (iii) the application of the
proceeds of the Series 2021 Bonds, together with other available moneys, for the purposes
described in the Official Statement, and (iv) the compliance with the provisions of any and all of
the foregoing documents, do not and will not constitute a default under any agreement or
instrument to which the University is a party or by which the University or any of its properties is
or may be bound, nor will such action result in any violation of the By-Laws of the University,
any statute, order, rule or regulation applicable to the University, or any order of any federal, state
or other regulatory agency or other governmental body having jurisdiction over the University,
and all consents, approvals, authorizations and orders of any governmental or regulatory agency
or any canonical approvals that are required for the execution and delivery of the University
Documents and the consummation of the transactions contemplated thereby and hereby, insofar as
they may relate to the University, have been obtained or will be obtained prior to the delivery of
the Series 2021 Bonds and are or will be in full force and effect at the Closing.

(e) No default, Event of Default or event which, with notice or lapse of time,
or both, would constitute a default or an Event of Default under the Indenture, any of the University
Documents or any other material agreement or material instrument to which the University is a
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party or by which the University is or may be bound or to which any properties of the University
are or may be subject, has occurred and is continuing.

()] The audited financial statements of the University as set forth in Appendix
B to the Preliminary Official Statement and the Official Statement present fairly the financial
position of the University as of the date indicated and, constitute the full, complete and latest
audited financial information relating to the University, and the information contained therein is
accurate and complete and is not misleading in any material respect. There has been no material
adverse change in the condition, financial or otherwise, of the University as of the date set forth in
the audited financial statements, as of and for the period ended that date, except as may be
disclosed in the Preliminary Official Statement and the Official Statement.

(9) By official action of the University taken prior to or concurrent with the
acceptance hereof, the University has duly authorized all necessary action to be taken by it for: (i)
the execution of the University Documents and this Purchase Agreement and the approval by the
University of the Official Statement and any amendment thereof or supplement thereto, as
permitted hereby, by an authorized officer of the University; (ii) the execution, the delivery and
the due performance by the University of the obligations contained in this Purchase Agreement,
the University Documents and any and all other agreements and instruments that may be required
to be executed, delivered and performed by the University in order to carry out, give effect to and
consummate the transactions contemplated by each of such documents and the Official Statement;
and (i) the University has duly authorized and approved the performance by the University of its
obligation contained in each of such documents or agreements.

(h) [Reserved].

Q) The descriptions and information contained in the Preliminary Official
Statement and the Official Statement relating to (i) the University and its properties, (ii) the
University’s operations and financial and other affairs, (iii) the application of the proceeds to be
received by the University from the sale of the Series 2021 Bonds, and (iv) the material contained
under the caption “LITIGATION — The University” and contained in Appendices A and B to the
Preliminary Official Statement and the Official Statement were, as of the date of the Preliminary
Official Statement and will be as of the date of the Official Statement and at all times up to and
including the date of Closing, true and correct in all material respects; and, based on the
University’s participation in the preparation of the Preliminary Official Statement and the Official
Statement but without having independently verified the information contained therein, other than
as stated above, nothing has come to the University’s attention that would cause the University to
believe that the Preliminary Official Statement or the Official Statement, as of their respective
dates, and the Official Statement as of the Closing Date, as it relates to the University, contain any
untrue statement of material fact or omit to state any material fact necessary to make the statements
contained therein, in light of the circumstances under which they were made, not misleading.

() Except as described in the Preliminary Official Statement and the Official

Statement, there is no action, suit, proceeding, inquiry or investigation at law or in equity or before

or by any public board or body pending or, to the knowledge of the University, threatened against

or affecting the University or any of its properties (or, to the best of the University’s knowledge

after due inquiry, dated the date hereof, any basis therefor) wherein an unfavorable decision, ruling
10
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or finding would have a material adverse effect on (i) the title of the University’s officers to their
respective offices, (ii) the existence or the organization of the University or any power of the
University, (iii) the validity of the proceedings for the adoption, authorization, execution, or
repayment of the Series 2021 Bonds or its performance in connection with this Purchase
Agreement, the Official Statement or any University Documents, (iv) the validity or the
enforceability of the Series 2021 Bonds, the Resolution, this Purchase Agreement, the other
University Documents or of any agreement or instrument to which the University is a party and
which is used or contemplated for use in consummation of the transactions contemplated by this
Purchase Agreement, the Indenture, the Official Statement or the University Documents, or (v) the
tax-exempt status of the Series 2021 Bonds or the University.

(k) The University Documents are the legal, valid and binding obligations of
the University enforceable in accordance with their respective terms, except as the same may be
limited by (i) applicable insolvency, reorganization, liquidation, moratorium, receivership,
readjustment of debt, or other similar laws affecting the enforcement of creditor’s rights generally,
as such laws may be applied in the event of an insolvency, reorganization, liquidation, moratorium,
receivership, readjustment of debt or other similar proceedings, and (ii) equitable principles
(whether in a proceeding in equity or at law).

M Any certificate signed by an authorized officer of the University delivered
to the Authority and the Underwriter shall be deemed a representation and warranty by the
University to the Authority and the Underwriter as to the statements made therein with the same
effect as if such representation or warranty was set forth herein.

(m)  The University agrees to cooperate reasonably with the Underwriter and
Counsel to the Underwriter in any endeavor to qualify the Series 2021 Bonds for offering and sale
under the securities or “blue sky” laws of such jurisdiction of the United States as the Underwriter
may request, provided that the University shall not be required to qualify to do business in any
jurisdiction where it is not now so qualified, or to take any action which would subject it to general
service of process in any jurisdiction where it is not now so subject. The University ratifies and
consents to the use of the Official Statement by the Underwriter in obtaining such qualification.

(n) Neither the University nor anyone acting on its behalf has, directly or
indirectly, offered the Series 2021 Bonds for sale to, or solicited any offer to buy the same from,
anyone other than the Underwriter.

(0) Between the date of this Purchase Agreement and the Closing, the
University will not, without the prior written consent of the Underwriter, amend or modify the
Lease Agreement in any respect.

(p) If the Closing shall not occur as a result of the failure of the University to
meet its obligations under this Purchase Agreement for such reasons within the control of the
University, the University shall pay all of the reasonable and documented expenses of the
Authority and the Underwriter as described in Section 5(i) above.

()] Except as otherwise noted in the Preliminary Official Statement and in the
Official Statement, the University has not failed during the previous five (5) years to comply in all
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material respects with any previous undertakings in a written continuing disclosure agreement
under Rule 15¢2-12.

(9] The University hereby ratifies and consents to the use by the Underwriter,
prior to the date hereof, of the Preliminary Official Statement in connection with the public offering
of the Series 2021 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.

(s) 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 2021 Series
2021 Bonds.

7. REPRESENTATIONS, WARRANTIES AND AGREEMENTS OF THE
UNDERWRITER. By its acceptance hereof, the Underwriter hereby represents and warrants to,
and agrees with, the Authority and the University that:

@) 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 Agreement.

(b) The Series 2021 Bonds, the Indenture, the Lease Agreement, the Disclosure
Agreement, the Preliminary Official Statement, the Official Statement and this Purchase
Agreement have been reviewed by the Underwriter and contain terms acceptable to, and agreed to
by, the Underwriter.

(©) For itself, that it has the requisite authority to enter into this Purchase
Agreement and this Purchase Agreement has been duly authorized, executed and delivered by the
Underwriter and, assuming the due authorization, execution and delivery by the Authority and the
University, is the legal, binding and valid obligation of the Underwriter, enforceable against the
Underwriter in accordance with its terms, except that the enforceability hereof may be limited by
applicable bankruptcy, insolvency, moratorium or other similar laws or equitable principles
affecting creditors’ rights or remedies generally.

(d) That it 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. S7-4-94
(March 9, 1994) or required to be disclosed in the Official Statement pursuant to MSRB rules.

(e That it is in compliance with the provisions of Rules G-37 and G-38 of the
MSRB.

()] That (x) all information, certifications and disclosure statements previously
provided in connection with L. 2005, c. 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
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truth of the statements contained therein in engaging the Underwriter in connection with this
transaction. The Underwriter agrees to execute and deliver at Closing a “L. 2005, c. 51 and
Executive Order No. 117 Certification of No Change” in the form attached hereto as Exhibit B,
and to continue to comply with the provisions of L. 2005, c. 51 and Executive Order No. 117 and
as required by law, during the term of this Purchase Agreement and for so long as the Underwriter
has any obligations under this Purchase Agreement.

(9) In accordance with Executive Order No. 9 (Codey 2004), dated and
effective as of December 6, 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 Series 2021 Bonds.

(h) At or prior to the Closing, the Underwriter agrees to deliver to the Authority,
in the form and substance satisfactory to Bond Counsel, a certificate, substantially in the form
attached hereto as Exhibit C, and such other information reasonably requested by Bond Counsel.

() The Underwriter has not entered into any financial or business relationships,
arrangements or practices with the Financial Advisor, or any other participant concerning or
relating to the Series 2021 Bonds.

) That 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.

8. CLOSING.

At 10:30 A.M., Eastern Time, on , 2021, or at such other time or date as the
Underwriter, the Authority and the University may mutually agree upon as the date and time of
the Closing (the “Closing Date”), the Authority will deliver or cause to be delivered to the
Underwriter, at the offices of GluckWalrath LLP (*Bond Counsel”), Freehold, New Jersey, or at
such other place as the parties may mutually agree upon, the Series 2021 Bonds, through the
facilities of The Depository Trust Company, New York, New York (“DTC”), duly executed and
authenticated, and the other documents specified in Section 9 (the “Closing”). At the Closing,
(a) upon satisfaction of the conditions herein specified, the Underwriter shall accept the delivery
of the Series 2021 Bonds, and pay the purchase price therefor in federal funds payable to the order
of the Trustee for the account of the Authority and (b) the Authority shall deliver or cause to be
delivered the Series 2021 Bonds to the Underwriter through the facilities of DTC in definitive or
temporary form, duly executed by the Authority and in the authorized denominations as specified
by the Underwriter at the Closing and the Authority and the University shall deliver the other
documents hereinafter mentioned. The Series 2021 Bonds shall be made available to the
Underwriter at least one business day before the Closing Date for purposes of inspection.

0. CONDITIONS PRECEDENT.

The Underwriter has entered into this Purchase Agreement in reliance upon the respective
warranties, representations and agreements of the Authority and the University contained herein
and the performance by the Authority and the University of their respective obligations hereunder,
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both as of the date hereof and as of the Closing Date. The Underwriter’s obligations under this
Purchase Agreement are and shall be subject to the following further conditions:

@ The respective representations and warranties of the Authority and the
University contained herein shall be true, complete and correct in all material respects on the date
of acceptance hereof and on and as of the Closing Date.

(b) At the time of the Closing, the Official Statement, the Resolution, the
Authority Documents and the University Documents 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.

(c) The Authority shall perform or have performed all of its obligations
required under or specified in the Resolution, the Authority Documents and the Official Statement
to be performed at or prior to the Closing.

(d) The University shall perform or have performed all of its obligations
required under or specified in the Resolution, the University Documents and the Official Statement
to be performed at or prior to the Closing.

(e) The Authority and the University shall have delivered to the Underwriter
final Official Statements by the time, and in the numbers, required by Section 3 of this Purchase
Agreement.

()] As of the date hereof and at the time of Closing, all necessary official action
of the Authority and the University relating to the Authority Documents, the University
Documents and the Official Statement shall have been taken and shall be in full force and effect
and shall not have been amended, modified or supplemented in any material respect.

(9) After the date hereof, up to and including the time of the Closing, there shall
not have occurred any change in or particularly affecting the Authority, the University, the Act,
the Resolution, the Authority Documents, the University Documents or the security for the Series
2021 Bonds as the foregoing matters are described in the Preliminary Official Statement and the
Official Statement, which in the reasonable professional judgment of the Underwriter materially
impairs the investment quality of the Series 2021 Bonds.

(h) At or prior to the Closing, the Underwriter shall receive the following
documents (in each case with only such changes as the Underwriter shall approve):

i.  The approving opinion of Bond Counsel relating to the Series 2021 Bonds,
dated the Closing Date, substantially in the form attached as Appendix E to the Official Statement,
and, if not otherwise directly addressed to the Underwriter, a reliance letter with respect thereto
addressed to the Underwriter;

ii.  The supplemental opinion of Bond Counsel, addressed to the Authority and
the Underwriter, dated the Closing Date, to the effect that the statements contained in the
Preliminary Official Statement and the Official Statement in the sections captioned
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“INTRODUCTORY STATEMENT,” “THE AUTHORITY,” “THE SERIES 2021 PROJECT,”
“DESCRIPTION OF THE SERIES 2021 BONDS” (excluding the subsections captioned “Book-
Entry-Only System”), “SECURITY FOR THE SERIES 2021 BONDS,” “CONTINUING
DISCLOSURE,” “LEGALITY FOR INVESTMENT,” “PLEDGE OF STATE NOT TO AFFECT
RIGHTS OF BONDHOLDERS” and in APPENDIX C - “FORMS OF CERTAIN LEGAL
DOCUMENTS” and in APPENDIX D - “FORM OF CONTINUING DISCLOSURE
AGREEMENT?” thereto, insofar as such statements purport to summarize certain provisions of the
Act, the Series 2021 Bonds, the Resolution, the Indenture, the Lease Agreement and the Disclosure
Agreement are fair and accurate summaries of such provisions, and the statements on the cover
page relating to tax matters and under the section in the Preliminary Official Statement and the
Official Statement captioned “TAX MATTERS,” insofar as such statements purport to summarize
certain provisions of tax law, regulations, rulings and notices, are fair and accurate summaries of
the provisions so summarized; (B) 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 (A) above), Bond Counsel has no reason to believe that, as of the date of the
Official Statement and as of the date of Closing, the Preliminary Official Statement and the Official
Statement (except for the financial, tabular and other statistical information included therein and
except for the information under the headings “DESCRIPTION OF THE SERIES 2021 BONDS-
Book-Entry-Only System,” “LITIGATION,” “RATINGS,” “FINANCIAL ADVISOR TO THE
AUTHORITY,” “FINANCIAL ADVISOR TO THE UNIVERSITY,” “UNDERWRITING,”
“CERTAIN RELATIONSHIPS,” “INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS”
and in “APPENDIX A - CERTAIN INFORMATION REGARDING THE WILLIAM
PATERSON UNIVERSITY OF NEW JERSEY,” and “APPENDIX B — AUDITED FINANCIAL
STATEMENTS OF THE WILLIAM PATERSON UNIVERSITY OF NEW JERSEY AS OF
AND FOR THE YEARS ENDED JUNE 30, 2020 AND 2019” 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; (C) the Series 2021 Bonds are not
required to be registered under the Securities Act of 1933, as amended, and the Resolution and the
Indenture are not required to be qualified under the Trust Indenture Act of 1939, as amended; (D)
this Purchase Agreement has been duly authorized, executed and delivered by the Authority, is
valid and binding upon 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 (E) the
Official Statement has been duly approved and executed by the Authority.

iii.  The Authority shall have received an opinion of the Attorney General of the
State.

iv.  Anopinion of Counsel to the Underwriter, addressed to the Underwriter and
dated the date of the Closing, substantially in the form of the opinion attached hereto as Exhibit
D;

v. 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
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pending or, to the knowledge of the signer of such certificate, threatened: (A) in any way
attempting to restrain or enjoin the issuance, sale, execution or delivery of any of the Series 2021
Bonds, the application of the proceeds thereof, the payment, collection or application of payments
under the Lease Agreement or the pledge thereof, or of the other moneys, rights and interest
pledged pursuant to the Resolution or the Indenture, or the execution, delivery or performance of
the Indenture, the Lease Agreement or this Purchase Agreement; (B) in any way contesting or
otherwise affecting the authority for or the validity of the Series 2021 Bonds, the Indenture, the
Lease Agreement or this Purchase Agreement, any of the matters referred to in clause (A) above
or any other proceedings of the Authority taken with respect to the sale or issuance of the Series
2021 Bonds; (C) in any way contesting the powers of the Authority; or (D) in any way contesting
the payment, collection or application of payments under the Lease Agreement or the pledge
thereof pursuant to the Indenture;

vi. A certificate, dated the Closing Date, signed by an Authorized Officer of
the Authority, to the effect that: (A) each of the representations and warranties of the Authority
contained in this Purchase Agreement is true and correct in all material respects as of the Closing
Date as though made at the Closing, 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, and
no default or event of default (as defined in the Indenture and in the Lease 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 on the part of the Authority; and (B) 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;

vii. A certificate executed by an authorized officer of the University with
respect to its affairs and matters relating to the documents or instruments to be executed, delivered,
accepted or approved by it, addressed to the Underwriter and dated the Closing Date, in form and
substance satisfactory to the Underwriter, to the effect that (A) the descriptions and information
contained in the Preliminary Official Statement and the Official Statement under the headings
“INTRODUCTORY STATEMENT,” “DESCRIPTION OF THE SERIES 2021 BONDS”
(excluding the subsections captioned *“Book-Entry-Only System”), “THE SERIES 2021
PROJECT,” “ESTIMATED SOURCES AND USES OF FUNDS,” “SECURITY FOR THE
SERIES 2021 BONDS,” “ESTIMATED ANNUAL DEBT SERVICE REQUIREMENTS,”
“LITIGATION — The University,” “RATINGS,” “CONTINUING DISCLOSURE,” “OTHER
LEGAL MATTERS,” “INDEPENDENT AUDITORS” and “MISCELLANEOUS” and in
Appendices A and B, as of their respective dates and on the Closing Date, are true and correct in
all material respects; (B) the descriptions and information in clause (A) above as of the date of the
Preliminary Official Statement and the Official Statement did not, and as of the Closing Date do
not, contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made therein, in light of the circumstances under which they were made, not
misleading; (C) since June 30, 2020, no material adverse change has occurred in the financial
position of the University or in its results of operations, except as set forth in or contemplated by
the Preliminary Official Statement and the Official Statement; (D) the University has not, since
June 30, 2020, incurred any material liabilities other than in the ordinary course of business or as
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set forth or contemplated in the Preliminary Official Statement and the Official Statement; (E) no
litigation or proceeding is pending or, to the best of such officer’s knowledge, threatened in any
court, tribunal or administrative body, nor is there any basis for any litigation which would (1)
contest the due organization, corporate existence or corporate powers of the University, (2) contest
or affect the validity or execution of the University Documents, this Purchase Agreement or any
other agreement, certificate, document or instrument, (3) limit, enjoin or prevent the University
from making payments under the Lease Agreement, or (4) restrain or enjoin the execution or
delivery of this Purchase Agreement and/or any of the University Documents; (F) the
representations and warranties of the University in this Purchase Agreement and the University
Documents have remained true and correct in all material respects from the date thereof through
the Closing Date and are true and correct in all material respects as of the Closing Date as though
made at the Closing; (G) at the time of the Closing, on the part of the University, no default or
event of default has occurred and is continuing, and no event has occurred and is continuing which,
with the lapse of time or the giving of notice, or both, would constitute a default or an event of
default under any of the University Documents, the Series 2021 Bonds, this Purchase Agreement
or any other material agreement or material instrument which the University is a party or by which
it is or may be bound or to which any of its properties or other assets is or may be subject; (H) the
resolutions of the Board of Trustees of the University authorizing and approving the transactions
described or contemplated in this Purchase Agreement, the University Documents, the Preliminary
Official Statement and the Official Statement, and the execution of or approval of, as the case may
be, the respective forms of this Purchase Agreement and each of the University Documents have
been duly adopted by the Board of Trustees of the University, are in full force and effect and have
not been modified, amended or re-pealed; (1) the executed copies of this Purchase Agreement and
each of the University Documents are true, correct and complete copies of such documents and
have not been modified, amended, superseded or rescinded, and remain in full force and effect as
of the date of the Closing; (J) this Purchase Agreement, the University Documents, the Preliminary
Official Statement, the Official Statement and any and all other agreements, certificates,
documents and instruments required to be executed and delivered by the University in order to
carry out, to give effect to and to consummate the transactions contemplated by this Purchase
Agreement and by the Official Statement have been duly authorized, executed and delivered by
the University, and, as of the date of the Closing, are in full force and effect; (K) no further
authorization, approval, consent or other order of any governmental authority or agency or of any
other entity or person (or persons) is required for the adoption, authorization, execution and
delivery of, or performance un-der, the University Documents, the Official Statement or any other
agreement, certificate, document or instrument to which the University is a party and which is used
in the consummation of the transactions contemplated by this Purchase Agreement and the Official
Statement; (L) the authorization, execution and delivery of the University Documents, the Official
Statement, this Purchase Agreement and any other agreement, certificate, document or instrument
to which the University is a party and which is used in consummation of the transactions
contemplated by this Purchase Agreement and the fulfillment of the terms and the provisions of
such agreements, certificates, documents and instruments by the University will not (1) conflict
with, violate or result in a breach of any law or any administrative regulation or decree applicable
to the University or (2) conflict with or result in a breach of or constitute a default under any
indenture, mortgage, deed of trust, agreement or other instrument to which the University is a party
or by which it is bound or any order, rule or regulation applicable to the University of any court or
other governmental body; and (M) except as may be disclosed in the Official Statement, the
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University is in compliance with all of its prior continuing disclosure undertakings entered into
pursuant to the Rule;

viii.  The Authority shall have received: (i) consent letters from Baker Tily, LLP
(the “Auditor”) dated the date of the Preliminary Official Statement and the Official Statement,
respectively, stating that the Auditor agrees to the inclusion of its report regarding the financial
statements of the University contained in APPENDIX B to the Preliminary Official Statement and
the Official Statement, respectively, (ii) on the date of the Preliminary Official Statement, a privity
letter from the Auditor in a form acceptable to the Attorney General of the State of New Jersey
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
Series 2021 Bonds and waiving the provisions of N.J.S.A. 2A:53A-25 with respect to its
professional accounting services;

iX.  Specimen Series 2021 Bonds;

X.  [evidence that . (the “Insurer”) has issued its municipal bond
insurance policy (the “Policy”) with respect to the Series 2021 Bonds as well as appropriate
opinions and certifications from the Insurer relating to the Policy;]

xi.  evidence that Fitch Ratings (“Fitch”) and Moody’s Investors Service, Inc.
(“Moody’s”), have assigned to the Series 2021 Bonds (i) underlying ratings of not less than *“___ ”
and “___,” respectively, [ and (ii) Fitch and Moody’s have assigned to the Series 2021 Bonds a
rating of “__”and “__,” respectively, based on issuance of the Policy; ]

xii.  Form 8038-G, for the Series 2021 Bonds, executed by the Authority;

xiii.  Executed or certified copies of the Authority Documents and the University
Documents;

xiv.  An executed Letter of Representations to DTC from the Authority, as
accepted and received by such organization;

xv.  Evidence of either (A) the approval by the Governor of the State of New
Jersey (the “Governor”) of the minutes of the Authority authorizing the adoption of the Resolution
by the Authority and the sale of the Series 2021 Bonds pursuant thereto and the transactions
contemplated hereby or (B) expiration of the period during which the Governor may veto such
action by the Authority and the absence of any such veto;

xvi.  Anopinion of counsel to the Trustee dated the Closing Date stating that (a)
the Trustee is a state banking association organized and existing under the laws of the State of New
York, with trust and fiduciary powers in the State and qualified to accept and administer the trusts,
(b) the Trustee is duly authorized and empowered to discharge the duties and responsibilities
imposed upon it under the provisions of and to accept the trusts contemplated by the Indenture and
the Disclosure Agreement (the “Bank Documents™); (c) the Trustee has duly accepted the trusts
contemplated by the Bank Documents; (d) the Trustee has duly (i) authorized all necessary action
to be taken by it for the performance of its duties and responsibilities under the Bank Documents,
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(ii) executed and delivered the Bank Documents and (iii) authenticated and delivered the Series
2021 Bonds; (e) the Bank Documents are legal, valid and binding obligations of the Trustee and,
assuming the due authorization, execution and delivery thereof by the other parties thereto, are
enforceable against the Trustee in accordance with their respective terms except as such
enforceability may be limited by bankruptcy, insolvency, reorganization or other similar laws,
judicial decisions and principles of equity relating to or affecting the rights of creditors generally;
(F) the duties and responsibilities of the Trustee under the Bank Documents do not require
authorization or approval of any federal or New Jersey banking regulatory agency having
jurisdiction over the Trustee which have not been obtained; and (g) neither the consummation of
the transactions on the part of the Trustee contemplated by the Bank Documents nor compliance
with the terms, conditions or provisions thereof, contravenes any provision of the Trustee’s Charter
or by-laws;

xvii.  The Official Statement, executed on behalf of the Authority by an
Authorized Officer and executed on behalf of the University by an authorized officer of the
University;

xviii. A certified copy of the Resolution;
xix. A copy of a Blue Sky Memorandum with respect to the Series 2021 Bonds;

xX.  Certificates, dated the Closing Date, of authorized officers of the Trustee
and the University and such additional documentation of organization, authority and incumbency
as may be reasonably satisfactory to the Underwriter and Bond Counsel,

xxi.  Certified copies of the resolutions of the Board of Trustees of the University
relating to the Series 2021 Bonds, and executed copies of the Lease Agreement and the Disclosure
Agreement, all in form and substance satisfactory to the Underwriter; and

xxii.  Such additional legal opinions, certificates, proceedings, instruments and
other documents as the Underwriter, Counsel to the Underwriter or Bond Counsel may reasonably
request to evidence compliance by the Authority and the University with legal requirements, the
truth and accuracy, as of the time of the Closing, of the representations and warranties of the
Authority and the University herein and in the Resolution and the Indenture contained and the due
performance or satisfaction by the Authority and the University at or prior to such time of all
agreements then to be performed and all conditions then to be satisfied by the Authority and the
University.

10. TERMINATION.

If the Authority or the University shall be unable to satisfy the conditions of the
Underwriter’s obligations contained in this Purchase Agreement or if the Underwriter’s obligations
shall be terminated for any reason permitted by this Purchase Agreement, this Purchase Agreement
may be cancelled by the Underwriter at, or at any time before, the time of the Closing. Notice of
such cancellation shall be given by the Underwriter to the Authority and the University in writing,
or by telephone confirmed in writing. The performance by the Authority of any and all conditions
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contained in this Purchase Agreement for the benefit of the Underwriter may be waived by the
Underwriter.

@) The Underwriter shall also have the right, before the time of Closing, to cancel their
obligations to purchase the Series 2021 Bonds, by written notice by the Underwriter to the
Authority and the University, if between the date hereof and the time of Closing:

Q) Any event or circumstance occurs or information becomes known, which,
in the professional judgment of the Underwriter, makes untrue any statement of a material fact set
forth in the Preliminary Official Statement or the Official Statement or results in an omission to
state a material fact necessary to make the statements made therein, in the light of the
circumstances under which they were made, not misleading; or

(i)  The market for the Series 2021 Bonds or the market prices of the Series
2021 Bonds or the ability of the Underwriter to enforce contracts for the sale of the Series 2021
Bonds shall have been materially and adversely affected, in the professional judgment of the
Underwriter, by:

(1) An amendment to the Constitution of the United States or the State
shall have been passed or legislation shall have been introduced in or enacted by
the Congress of the United States or the legislature of any state having jurisdiction
of the subject matter or legislation pending in the Congress of the United States
shall have been amended or legislation (whether or not then introduced) shall have
been recommended to the Congress of the United States or to any state having
jurisdiction of the subject matter or otherwise endorsed for passage (by press
release, other form of notice or otherwise) by the President of the United States, the
Treasury Department of the United States, the Internal Revenue Service or the
Chairman or ranking minority member of the Committee on Finance of the United
States Senate or the Committee on Ways and Means of the United States House of
Representatives, or legislation shall have been proposed (whether or not then
introduced) for consideration by either such Committee by any member thereof or
presented as an option for consideration (whether or not then introduced) by either
such Committee by the staff of such Committee or by the staff of the joint
Committee on Taxation of the Congress of the United States, or legislation shall
have been favorably reported for passage to either House of the Congress of the
United States by a Committee of such House to which such legislation has been
referred for consideration, or a decision shall have been rendered by a court of the
United States or of the State or the Tax Court of the United States, or a ruling shall
have been made or a regulation or temporary regulation shall have been proposed
or made or any other release or announcement shall have been made by the Treasury
Department of the United States, the Internal Revenue Service or other federal or
State authority, with respect to federal or State taxation upon revenues or other
income of the general character to be derived by the Authority or upon interest
received on obligations of the general character of the Series 2021 Bonds which, in
the judgment of the Underwriter, may have the purpose or effect, directly or,
indirectly, of affecting the tax status of the University, its property or income, its
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securities (including the Series 2021 Bonds) or the interest thereon, or any tax
exemption granted or authorized by State legislation; or

(2) The declaration of war or engagement in or escalation of military
hostilities by the United States or the occurrence of any other national emergency
or calamity or terrorism affecting the operation of the government of, or the
financial community in, the United States; or

(3) The declaration of a general banking moratorium by federal, New
York or the State authorities; or

4) The occurrence of a major financial crisis, a material disruption in
commercial banking or securities settlement or clearance services, or a material
disruption or deterioration in the fixed income or municipal securities market; or

(5) Additional material restrictions not in force or being enforced as of
the date hereof shall have been imposed upon trading in securities generally by any
governmental authority or by any national securities exchange; or

(6) The general suspension of trading on any national securities
exchange; or

(iii)  Legislation enacted, introduced in the Congress or recommended for
passage (whether or not then introduced) by the President of the United States, or a decision
rendered by a court established under Article 111 of the Constitution of the United States or by the
Tax Court of the United States, or an order, ruling, regulation (final, temporary or proposed) or
official statement issued or made by or on behalf of the SEC, or any other governmental agency
having jurisdiction of the subject matter shall have been made or issued to the effect that the Series
2021 Bonds, other securities of the University or obligations of the general character of the Series
2021 Bonds are not exempt from registration under the 1933 Act, or that the Indenture is not
exempt from qualification under the Trust Indenture Act; or

(iv)  Any change in or particularly affecting the Authority, the University the
Act, the Resolution, the Authority Documents, the University Documents or the security for the
Series 2021 Bonds as the foregoing matters are described in the Preliminary Official Statement or
the Official Statement, which in the professional judgment of the Underwriter materially impairs
the investment quality of the Series 2021 Bonds; or

(v) An order, decree or injunction of any court of competent jurisdiction, issued
or made to the effect that the issuance, offering or sale of obligations of the general character of
the Series 2021 Bonds, or the issuance, offering or sale of the Series 2021 Bonds, including any
or all underlying obligations, as contemplated hereby or by the Preliminary Official Statement or
the Official Statement, is or would be in violation of any applicable law, rule or regulation,
including (without limitation) any provision of applicable federal securities laws as amended and
then in effect; or
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(vi)  Astop order, ruling, regulation or official statement by the SEC or any other
governmental agency having jurisdiction of the subject matter shall have been issued or made or
any other event occurs, the effect of which is that the issuance, offering or sale of the Series 2021
Bonds, or the execution and delivery of any of the Authority Documents or the University
Documents, as contemplated hereby or by the Preliminary Official Statement or the Official
Statement, is or would be in violation of any applicable law, rule or regulation, including (without
limitation) any provision of applicable federal securities laws, including the 1933 Act, the
Securities Exchange Act of 1934 or the Trust Indenture Act, each as amended and as then in effect;
or

(vii)  Any change or any development involving a prospective change in or
affecting the business, properties or financial condition of the University, except for changes which
the Preliminary Official Statement and Official Statement discloses are expected to occur.

(viit)  Any litigation shall be instituted or be pending at the time of the Closing to
restrain or enjoin the issuance, sale or delivery of the Series 2021 Bonds, or in any way contesting
or affecting any authority for or the validity of the proceedings authorizing and approving the Act,
the Resolution, the Authority Documents, University Documents or the existence or powers of the
University with respect to its obligations thereunder; or

(ix) A reduction or withdrawal in any of the following assigned ratings, or, as
of the Closing Date, the failure by any of the following rating agencies to assign the following
ratings, to the Series 2021 Bonds: the long-term ratings assigned by Fitch and Moody’s.

11. INDEMNIFICATION.

(@) The University shall indemnify and hold harmless, to the extent permitted by law, the
Authority, the Underwriter and their respective directors, officers, employees and agents and each
person who controls the Underwriter within the meaning of Section 15 of the 1933 Act (any such
person being therein sometimes called an “Indemnitee”), against any and all losses, claims,
damages or liabilities, joint or several, (a) to which any such Indemnitee may become subject,
under any statute or regulation at law or in equity or otherwise, insofar as such losses claims,
damages or liabilities (or actions in respect thereof) arise out of or are based upon any untrue
statement of a material fact set forth in the Preliminary Official Statement or the Official Statement
or any amendment or supplement to either, or arise out of or are based upon the omission to state
therein a material fact which is necessary in order to make the statements made therein, in the light
of the circumstances in which they were made, not misleading, except such indemnification shall
not extend to statements in the Preliminary Official Statement or the Official Statement based upon
information relating to the Authority (in the case of the Authority) furnished to the University in
writing by the Authority expressly for use therein, or (in the case of the Underwriter) under the
caption “UNDERWRITING,” and (b) to the extent of the aggregate amount paid in any settlement
of any litigation commenced or threatened arising from a claim based upon any such untrue
statement or omission if such settlement is effected with the written consent of the University
(which consent shall not be unreasonably withheld); and will reimburse any legal or other expenses
reasonably incurred by any such Indemnitee in connection with investigating or defending any
such loss, claim, damage, liability or action. This indemnity agreement shall not be construed as
a limitation on any other liability which the University may otherwise have to any Indemnitee.
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(b) The Underwriter shall indemnify and hold harmless, to the extent permitted by law,
the Authority and the University and their respective directors, officers, members, employees and
agents and each person who controls the Authority and the University within the meaning of
Section 15 of the 1933 Act, against any and all losses, claims, damages or liabilities, joint or
several, to which such Authority or the University indemnitee may become subject under any
statute or at law or in equity or otherwise, and shall promptly reimburse any such indemnitee for
any reasonable legal or other expenses incurred by it in connection with investigating any claims
against it and defending any actions, but only to the extent that such losses, claims, damages,
liabilities or actions arise out of or are based upon any untrue statement of a material fact contained
in, or the omission to state therein a material fact necessary to make the statements therein in light
of the circumstances under which they were made not misleading, the Preliminary Official
Statement or the Official Statement, or any amendment or supplement thereof, under the caption
“UNDERWRITING.” This indemnity agreement shall not be construed as a limitation on any
other liability which the Underwriter may otherwise have to any indemnitee. The liability of any
Underwriter obligations under this Section 11 shall not exceed the amount of its pro rata
compensation under this Purchase Agreement.

(©) For purposes of subsection (a) or (b) above, an “Indemnified Party” means an
Underwriter indemnitee, Authority indemnitee, or a University indemnitee as the context dictates
and an “Indemnifying Party” means the University or an Underwriter who is under the obligation
to indemnify an Indemnified Party under this Section 11. An Indemnified Party shall, promptly
after the receipt of notice of the commencement of any action against such Indemnified Party in
respect of which indemnification may be sought against an Indemnifying Party, notify the
Indemnifying Party in writing of the commencement thereof, but the omission to notify the
Indemnifying Party of any such action shall not relieve the Indemnifying Party from any liability
that it may have to such Indemnified Party otherwise than under the indemnity agreement
contained herein. In case any such action shall be brought against an Indemnified Party and such
Indemnified Party shall notify the Indemnifying Party of the commencement thereof, the
Indemnifying Party may, or if so requested by such Indemnified Party shall, participate therein or
assume the defense thereof, with counsel satisfactory to such Indemnified Party, and after notice
from the Indemnifying Party to such Indemnified Party of an election so to assume the defense
thereof, the Indemnifying Party will not be liable to such Indemnified Party under this paragraph
for any legal or other expenses subsequently incurred by such Indemnified Party in connection
with the defense thereof other than reasonable costs of investigation. If the Indemnifying Party
shall not have employed counsel to manage the defense of any such action or if the Indemnified
Party shall have reasonably concluded that there may be defenses available to it or them that are
different from or additional to those available to the Indemnifying Party (in which case the
Indemnifying Party shall not have the right to direct the defense of such action on behalf of such
Indemnified Party), such Indemnified Party shall have the right to retain legal counsel of its own
choosing and the reasonable legal and other expenses incurred by such Indemnified Party shall be
borne by the Indemnifying Party.

An Indemnifying Party shall not be liable for any settlement of any such action effected
without its consent by any Indemnified Party, which consent shall not be unreasonably withheld,
but if settled with the consent of the Indemnifying Party or if there be a final judgment for the
plaintiff in any such action against the Indemnifying Party or any Indemnified Party, with or
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without the consent of the Indemnifying Party, the Indemnifying Party agrees to indemnify and
hold harmless such Indemnified Party to the extent provided herein.

(d) If the indemnification provided for in this Section is unavailable or insufficient to
hold harmless an Indemnified Party under subsection (a) or (b) above, then each Indemnifying
Party shall contribute to the amount paid or payable by such Indemnified Party as a result of the
losses, claims, damages, liabilities or expenses referred to in subsection (a) or (b) above (i) in such
proportion as is appropriate to reflect the relative benefits received by the University on the one
hand and the Underwriter on the other from the offering of the Series 2021 Bonds or (ii) if the
allocation provided by clause (i) above is not permitted by applicable law in such proportion as is
appropriate to reflect not only the relative benefits referred to in clause (i) above but also the
relative fault of the University and the Underwriter in connection with the statements or omissions
which resulted in such losses, claims, damages, liabilities or expenses as well as any other relevant
equitable considerations. The relative benefits received by the University on the one hand and the
Underwriter on the other shall be deemed to be in the same proportion as the total net proceeds
from the offering (before deducting expenses) received by the University relative to the total
underwriting discounts and commissions received by the Underwriter. The relative fault shall be
determined by reference to, among other things, whether the untrue or alleged untrue statement of
a material fact or the omission or alleged omission to state a material fact relates to information
supplied the Underwriter and the parties' relative intent, knowledge, access to information and
opportunity to correct or prevent such untrue statement or omission. The amount paid by an
Indemnified Party as a result of the losses, claims, damages, liabilities or expenses referred to in
the first sentence of this subsection (d) shall be deemed to include any legal or other expenses
reasonably incurred by such Indemnified Party in connection with investigating or defending any
action or claim which is the subject to this subsection (d). Notwithstanding the provisions of this
subsection (d), the Underwriter shall not have any obligation under this subsection (d) to contribute
an amount in excess of the amount of its compensation under this Purchase Agreement. No person
guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the 1933 Act) shall
be entitled to contribution from any person who was not guilty of such fraudulent
misrepresentation. The Underwriter’s obligations in this subsection (d) to contribute are several
in proportion to their respective underwriting obligations and not joint.

12. AMENDMENTS TO OFFICIAL STATEMENT.

During the period commencing on the Closing Date and ending 25 days from the end of
the underwriting period, the Authority and the University shall advise the Underwriter if any event
relating to or affecting the Official Statement shall occur as a result of which it may be necessary
or appropriate to amend or supplement the Official Statement in order to make the Official
Statement not misleading in light of the circumstances existing at the time it is delivered to a
purchaser or “potential customer” (as defined for purposes of Rule 15c¢2-12). If the Official
Statement is supplemented or amended, at the time of each supplement or amendment thereto and
at all times subsequent thereto up to and including that date that is 25 days from the end of the
“underwriting period” (as defined in Rule 15¢2-12), the Official Statement as supplemented or
amended will not contain any untrue statement of a material fact or omit to state any material fact
required to be stated therein or necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading and shall amend or supplement the
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Official Statement (not to exceed 250 copies and in form and substance satisfactory to counsel for
the Underwriter) so that the Official Statement will not contain any 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 under which they were made, 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.

For purposes of this Section 12, the Authority will furnish such information that the
Underwriter may from time to time reasonably request with respect to itself or the University, and
the University will cooperate with the Authority in furnishing such information.

13. USE OF DOCUMENTS.

The Authority and the University hereby authorize the Underwriter to use, in connection
with the public offering and sale of the Series 2021 Bonds, this Purchase Agreement, the
Preliminary Official Statement, the Official Statement, the Authority Documents and the
University Documents, and the information contained herein and therein.

14. QUALIFICATION OF SECURITIES.

The Authority and the University will furnish such information, execute such instruments
and take such other action in cooperation with the Underwriter may reasonably request to qualify
the Series 2021 Bonds for offer and sale under the Blue Sky or other securities laws and regulations
of such states and other jurisdictions of the United States as the Underwriter may designate and to
provide for the continuance of such qualification; provided, however, that neither the Authority
nor the University will not be required to qualify as a foreign corporation or to file any general or
special consents to service of process under the laws of any state.

15. NOTICES.

Any notice or other communication to be given to the Authority or the University under
this Purchase Agreement may be given by delivering the same in writing to the Authority or the
University, as applicable, at their respective addresses set forth on the first page hereof, and any
such notice or other communication to be given to the Underwriter may be given by delivering the
same in writing to BofA Securities, Inc., c/o Ted O. Matozzo, Vice President, Public Finance
Investment Banking, Four Penn Center, Suite 1210, Philadelphia, PA 19103.

16. BENEFIT.

This Purchase Agreement is made solely for the benefit of the Authority or the University
and the Underwriter (including their successors or assigns) and no other person, partnership,
association or corporation shall acquire or have any right hereunder or by virtue hereof. Except as
otherwise expressly provided herein, all of the agreements and representations of the Authority
and the University contained in this Purchase Agreement and in any certificates delivered pursuant
hereto shall remain operative and in full force and effect regardless of: (i) any investigation made
by or on behalf of the Underwriter; (ii) delivery of and payment for the Series 2021 Bonds
hereunder; or (iii) any termination of this Purchase Agreement, other than pursuant to Section 10
(and in all events the agreements of the Authority pursuant to Sections 5(i) and 11 hereof shall
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remain in full force and effect notwithstanding the termination of this Purchase Agreement under
Section 10 hereof).

17.  GOVERNING LAW. This Purchase Agreement shall be governed by and construed
in accordance with the laws of the State of New Jersey without regard for conflict of law principles.

18.  WAIVER OF JURY TRIAL. THE AUTHORITY AND THE UNIVERSITY HEREBY
IRREVOCABLY WAIVES TO THE FULLEST EXTENT PERMITTED BY APPLICABLE
LAW, ANY AND ALLRIGHT TOTRIALBY JURY INANY LEGAL PROCEEDING ARISING
OUT OF OR RELATING TO THIS PURCHASE AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY.

19. MISCELLANEOUS.

(@) This Purchase Agreement contains the entire agreement between the parties relating to
the subject matter hereof and supersedes all oral statements, prior writings and representations with
respect thereto.

(b) This Purchase Agreement may be executed in several counterparts, each of which shall
be deemed an original hereof.

20. 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, c. 271, section 3) if the Underwriter enters into
agreements or contracts such as this Purchase Agreement, 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 Underwriter’s responsibility to
determine if filing is necessary. Failure 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.
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By:

BOFA SECURITIES, INC,,
as Representative of the Underwriter

By:

Name: Ted O. Matozzo
Title: Director

Accepted and agreed to as of the
date first above written:

NEW JERSEY EDUCATIONAL FACILITIES
AUTHORITY

By:

Name: Eric D. Brophy, Esqg.
Title: Executive Director

THE WILLIAM PATERSON UNIVERSITY OF NEW JERSEY

By:
Name: Stephen O. Bolyai
Title: Vice President for Administration and Finance

Signature Page to Bond Purchase Agreement
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SCHEDULE 1
$

New Jersey Educational Facilities Authority
Revenue Bonds, The William Paterson University of New Jersey Issue,

Series 2021 C
Maturity
Date Principal Interest X .
(July 1) Amount Rate Yield” Price CUSIP
* Priced__.

T None of the Authority, the University, or the Underwriter is responsible for the use of CUSIP Numbers, nor is a representation made as to their
correctness. The CUSIP Numbers are included solely for the convenience of the readers of this Purchase Agreement and are copyright 2020 by the
American Bankers Association. CUSIP data herein is provided by CUSIP Global Services, which is managed on behalf of the American Bankers
Association by S&P Global Market Intelligence. This data is not intended to create a database and does not serve in any way as a substitute for the
CUSIP services.

DMEAST #40674760 v11
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Redemption Provisions

[The Series 2021 Bonds are subject to optional redemption, extraordinary optional
redemption and mandatory sinking fund redemption, as applicable and as described below.

Optional Redemption

The Series 2021 Bonds maturing on or after July 1, are subject to optional
redemption on any date on or after July 1, at the option of the Authority with the written
consent of the University, in whole or in part, at a redemption price equal to 100% of the principal
amount to be redeemed, together with accrued interest to the date of redemption.

Extraordinary Optional Redemption

The Series 2021 Bonds shall be subject to redemption prior to maturity, in whole or in part
at the option of the Authority, upon the written direction of the University, at any time, and from
time to time, with written notice to the University, at a redemption price equal to 100% of the
principal amount thereof, plus accrued interest thereon to the redemption date, without redemption
premium, in the event that any one or more of the following events shall have occurred: (i) title to,
or the temporary use of, all or a material portion of the Project Facilities (as defined in the Lease
Agreement) shall have been taken under the exercise of the power of eminent domain by, or sold
in lieu thereof to, any governmental authority or person, firm or corporation acting under
governmental authority, which taking or sale prevents or is likely to prevent the carrying on of
normal operations of the Project Facilities for a period of at least twelve months; or (ii) the Project
Facilities are rendered untenable or unusable in the normal operations of the University by any
cause whatsoever, including, but not limited to, a hazard against which insurance is required to be
maintained in accordance with the Lease Agreement.

Mandatory Sinking Fund Redemption

The Series 2021 Bonds maturing on July 1, _ shall be retired by sinking fund
installments, which shall be accumulated in the Debt Service Fund, at a redemption price equal to
100% of the principal amount redeemed, plus accrued interest thereon to the redemption date. The
sinking fund installments shall be sufficient to redeem the principal amount of the Series 2021
Bonds on July 1 in each of the years and in the principal amounts as follows:

Year Amount
$

*Final maturity

The Series 2021 Bonds subject to mandatory sinking fund redemption are subject,
however, to the provision that the principal amount of any partial redemption of the Series 2021
Bonds pursuant to any optional redemption (the “Prior Non-Mandatory Redemptions”) shall at the
election of the Authority, with the consent of the University, be credited against and reduce the
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obligation of the Authority to effect mandatory scheduled sinking fund redemption requirements
for the Series 2021 Bonds. Such election shall be exercised by delivery to the Trustee of written
notice from the Authority, with the consent of the University, that the Authority elects to credit
Prior Non-Mandatory Redemptions that have not been previously credited against mandatory
sinking fund redemption requirements for the Series 2021 Bonds, which notice shall designate the
mandatory sinking fund redemption installments to be reduced by date and the principal amount
of such reductions.]
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Exhibit B
L. 2005, c. 51 AND EXECUTIVE ORDER NO. 117 CERTIFICATION OF NO CHANGE

Reference is hereby made to that certain Bond Purchase Agreement, dated , 2021
(the “Bond Purchase Agreement”), by and among BofA Securities, Inc., as Underwriter (the
“Underwriter”), the New Jersey Educational Facilities Authority (the “Authority”) and The
William Paterson University of New Jersey ( the University”), relating to the Authority’s Revenue
Bonds, The William Paterson University of New Jersey Issue, Series 2021 C, in the aggregate
principal amount of $ (the “Series 2021 Bonds™).

I, Ted O. Matozzo, Vice President of BofA Securities, Inc., as Underwriter, the
“Underwriter”) identified in the Bond Purchase Agreement, hereby certify that all information,
certifications and disclosure statements previously provided by the Underwriter in connection with
L. 2005, c.51 and Executive Order No. 117 (Corzine 2008) and as required by law, 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 will rely upon the truth of the statements contained
herein and in the Bond Purchase Agreement in engaging the Underwriter in connection with the
sale and issuance of the Series 2021 Bonds.

IN WITNESS WHEREOF, | have executed this Certificate this day of , 2021.

BOFA SECURITIES, INC., the Underwriter

By:
Name: Ted O. Matozzo
Title: Vice President
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Exhibit C

FORM OF ISSUE PRICE CERTIFICATE

, 2021
New Jersey Educational Facilities GluckWalrath LLP
Authority 4 Paragon Way, Suite 400
103 College Road East Freehold, New Jersey 07728
Princeton, New Jersey 08540
$
Re: New Jersey Educational Facilities Authority
Revenue Bonds, The William Paterson University of New Jersey Issue,
Series 2021 C

Ladies and Gentlemen:

This Certificate is furnished by BofA Securities, Inc. (the “Underwriter”) of the
underwriter (together with the Representative, the “Underwriting Group”) in connection with the
sale and issuance by the New Jersey Educational Facilities Authority (the “Issuer”) of its
$ aggregate principal amount of Revenue Bonds, The William Paterson University
of New Jersey Issue, Series 2021 C (the “Bonds”) issued , 2021, and the Underwriter
hereby certifies and represents the following, based upon information available to us:

1. Sale of the Bonds. As of the date of this certificate, for each Maturity of the Bonds,
the first price at which at least 10% of such Maturity of the Bonds was sold to the Public is the
respective price listed in Schedule A.

2. Defined Terms.

(@) General Rule Maturities means those Maturities of the Bonds listed in Schedule A
hereto as the “General Rule Maturities.”

(b) Issuer means the New Jersey Educational Facilities Authority.

(c) 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.

(d) 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.
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(e) 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 , 2021.

) 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 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).

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 and The William Paterson University of New Jersey (the “University”) with
respect to certain of the representations set forth in their respective Tax Certificates and with
respect to compliance with the federal income tax rules affecting the Bonds, and by GluckWalrath
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 Internal Revenue Service Form 8038,
and other federal income tax advice it may give to the Issuer and the University from time to time
relating to the Bonds. The representations set forth herein are not necessarily based on personal
knowledge and, in certain cases, the undersigned is relying on representations made by the other
members of the Underwriting Group.

Very truly yours,

BOFA SECURITIES, INC., the Underwriter

By:

Name: Ted O. Matozzo
Title: Vice President

Dated: , 2021
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SCHEDULE A

SALE PRICES OF THE GENERAL RULE MATURITIES
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Exhibit D
FORM OF COUNSEL TO THE UNDERWRITER’S OPINION

, 2021

BofA Securities, Inc.
Four Penn Center, Suite 1210
Philadelphia, Pennsylvania 19103

Re:  New Jersey Educational Facilities Authority Revenue Bonds, The William Paterson
University of New Jersey Issue, Series 2021 C

We have acted as your counsel in connection with the offering and sale of the above-
captioned bonds (the “Bonds”) as contemplated under a Bond Purchase Agreement dated |
2021 (the “Bond Purchase Agreement”), by and among the New Jersey Educational Facilities
Authority (the “Authority”), The William Paterson University of New Jersey (the “University”),
and BofA Securities, Inc. (the “Underwriter”). Unless otherwise defined herein, capitalized terms
have the meanings ascribed to them in the Bond Purchase Agreement.

In connection with our engagement, we have examined originals or copies, certified or
otherwise identified to our satisfaction as being true copies, of the documents delivered on this
date pursuant to the Bond Purchase Agreement, and such other matters and law as we deemed
necessary. We have also reviewed, and believe you may reasonably rely upon, the opinions
delivered to you today pursuant to the Bond Purchase Agreement, including the opinions delivered
to you today by GluckWalrath, LLP, Bond Counsel.

Based upon the foregoing, we are of the opinion that:

1. The offer and sale of the Bonds is exempt from registration under the
Securities Act of 1933, as amended, and the Indenture is not required to be qualified under the
Trust Indenture Act of 1939, as amended.

2. The Disclosure Agreement complies with the requirements of paragraph
(b)(5) of Rule 15c2-12 promulgated pursuant to the Securities Exchange Act of 1934, as amended,
in effect as of the date hereof.

We are not passing upon and do not assume any responsibility for the accuracy,
completeness or fairness of any of the statements in the Preliminary Official Statement and the
Official Statement and make no representation that we have independently verified the accuracy,
completeness or fairness of any such statements. However, to assist the Underwriter in its
investigation concerning the Preliminary Official Statement and the Official Statement, certain of
our lawyers responsible for this matter have reviewed certain documents and have participated in
teleconferences with you, the Authority, the University, its financial advisor, auditor and counsel,
and Bond Counsel in which the contents of the Preliminary Official Statement and the Official
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Statement and related matters were discussed. During the course of our work on this matter,
nothing has come to our attention that causes us to believe that the Preliminary Official Statement,
as of its date or the date of the Bond Purchase Agreement, or the Official Statement, as of its date
or the date hereof, contained or contains any untrue statement of a material fact or omitted or omits
to state any material fact necessary in order to make the statements made in the Preliminary Official
Statement and the Official Statement, in light of the circumstances under which they were made,
not misleading; provided, however, we express no opinion as to (a) expressions of opinion,
assumptions, projections, financial statements, or other financial, numerical, economic,
demographic, statistical or accounting data, or information or assessments of or reports on the
effectiveness of internal control over financial reporting contained in the Preliminary Official
Statement and the Official Statement, including in any Appendices thereto, (b) any information or
statements relating to the book-entry-only system and The Depository Trust Company, or (c) the
audited financial statements of the University included as Appendix B.

Reference in this letter to “our lawyers responsible for this matter” refers only to those
lawyers now with this firm who rendered legal services in connection with our representation of
you in this matter.

We are furnishing this letter to you solely for your benefit. We disclaim any obligation to
update this letter. This letter is not to be used, circulated, quoted or otherwise referred to or relied
upon by any other person. This letter is not intended to, and may not, be relied upon by holders of
the Bonds or any party who is not the Underwriter.

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.).

Very truly yours,
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Draft of 01/13/21

LEASE AND AGREEMENT

BY AND BETWEEN
NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY
AND

THE WILLIAM PATERSON UNIVERSITY OF NEW JERSEY

DATED AS OF

MARCH 1, 2021
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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 MARCH
1, 2021, 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 capital project consisting of (i) the renovation and equipping of the building located
at 1800 Valley Road, for use by the School of Continuing Education and also to house a Child
Development Center, (ii) the renovation and equipping of the Speert Hall dining room and other
food service venues on the campus of the Public University, (iii) the renovation and equipping of
the Carriage House to house a catering kitchen on the first floor and administrative offices on the
second floor, (iv) the renovation and equipping of the University Commons, including
replacement of granite walls and elevator lobby surrounds, (v) the renovation and equipping of
various residence halls, including installation of kitchen counters, windows and screens at
Pioneer and Heritage Halls, installation of a compressor and heat exchanger at High Mountain
West Hall, renovation of bathrooms at White and Matelson Halls, fagade restoration at White
Hall, renovations to the cooling tower at Overlook South Hall, and interior renovations at the
various residence halls, (vi) the demolition of Overlook North Residence Hall, and (vii) the
replacement of the roof of the Power Arts Building (collectively, the “Series 2021 C 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 it authorized purposes to issue,
the hereinafter-defined Bonds for the purpose of providing funds to (i) pay the cost of the Series
2021 C Project, (i) fund capitalized interest on the Bonds, if any, (iii) fund a debt service reserve
fund for the Bonds, if any, and (iv) pay certain costs incidental to the issuance, sale and delivery
of the Bonds (collectively, the “Project”); and

WHEREAS, pursuant to a Resolution duly adopted on January 26, 2021, 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 2021 C” (the
“Bonds”) pursuant to the terms of a Trust Indenture dated as of March 1, 2021 (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; provided, that this Agreement shall be subject to certain provisions of the hereinafter
defined Prior Agreements, as described herein; 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; and

WHEREAS, the Leased Facilities constitute a portion (but not all) of 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 let the
Leased Facilities to the Public University, and the Public University does hereby consent to said
leasing and hereby takes the Leased Facilities upon and subject to the conditions hereinafter
expressed.



ARTICLE I

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.

“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.

“Agreement” means this Lease and Agreement dated as of March 1, 2021, 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, as from time to time may be
amended and supplemented by Supplemental Lease Agreements.

“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 7/100 of 1% of the Outstanding aggregate principal amount of each series
of Bonds to commence on the Closing Date.

“Applicable Environmental Laws” means (i) the Comprehensive Environmental
Response, Compensation and Liability Act of 1980, as amended, 42 U.S.C. 9601 et seq.
(“CERCLA>); (ii) the Resource Conservation and Recovery Act of 1976, as amended, 42 U.S.C.
6901 et seq. (“RCRA); (iii) the New Jersey Industrial Site Recovery Act, as amended, N.J.S.A.
13:1K-6 et seq. (“ISRA”); (iv) the New Jersey Spill Compensation and Control Act, as amended,
N.J.S.A. 58:10-23.11b et 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 et seq.; (vii) the New Jersey
Toxic Catastrophe Prevention Act, as amended, N.J.S.A. 13:1K-19 et seq.; (viii) the New Jersey
Water Pollution Control Act, as amended, N.J.S.A. 58:10A-1 et seq.; (ix) the Clean Air Act, as
amended, 42 U.S.C. 7401 et seq.; (xX) 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, redemption
or acceleration, the date of payment of the Purchase Option Price or Mandatory Purchase Price,
as the case may be.

“Bond Insurance Policy” means the municipal bond insurance policy issued by the
Bond Insurer that guarantees the scheduled payment of principal of and interest on the Insured
Bonds.

“Bond Insurer” means , Or any successor thereto
or assignee thereof.

“Bond Payment Obligations” means, for any period or payable at any time, the
principal of (whether on a Principal 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, are required or authorized by law or executive order to close, and (ii) 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 “Costs of Issuance Account” therein, the costs of
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issuance relating to the Bonds, and (ii) the costs of acquiring, constructing, renovating and/or
equipping the Series 2021 C 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 2021 C Project, the cost of any indemnity and surety bonds and premiums for
insurance during construction, the Initial Fee, 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 2021 C Project, the cost of
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 2021 C
Project, and all other expenses necessary or incidental to determining the feasibility or
practicability of the Series 2021 C Project, and such other expenses not specified herein as may
be necessary or incident to the acquisition, construction and development of the Series 2021 C
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 Bond Insurance Policy, the Continuing Disclosure
Agreement, the Purchase Contract and the Tax Certificate.

“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 Environmental 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; (ii) 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 dated as of March 1, 2021, by and between the
Authority and the Trustee, as from time to time may be amended and supplemented by
Supplemental Indentures.

“Initial Fee” means the per series 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 each series of Bonds, with a maximum initial fee of $125,000 payable by the
Public University on the Closing Date.

“Insured Bonds” means the Bonds maturing on July 1 in the years 20 __ through 20__,
inclusive.

“Interest Payment Date” means each January 1 and July 1, commencing [July 1, 2021]
[January 1, 2022], though and including the maturity date for the Bonds, and for Bonds subject
to redemption on any date, the date of such redemption.

“Interest 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, 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.

“Prior Agreements” means, collectively, (i) the Series 2015 C Agreement, (ii) the
Easement Agreement, dated January 8, 2010, by and between the Public University and the
Authority, as grantors, and Nautilus Solar WPU, LLC, as grantee, and (iii) the Solar Energy
Agreement No. 3, dated as of December 8, 2009, by and between Nautilus Solar WPU, LLC, as
system owner, and the Public University, as host customer.

“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 Series 2021 C 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 Contract” means the Contract of Purchase dated February _, 2021 by and
among the Authority, the Public University and BofA Securities, Inc., on behalf of itself and any
other underwriters named therein, in respect of the initial purchase of the Bonds.

“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 Indenture.

“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.
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“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 or 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 2015 C Agreement” means the Lease and Agreement, dated as of August 1,
2015, by and between the Authority and the Public University, as the same may have been and
may be amended or supplemented from time to time.

“Series 2021 C 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 in respect of all or a portion of the Bonds, entered into on behalf of the Public
University, confirming a transaction which is 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 Certificate” 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.

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.

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 2021 C Project,
and that the remaining cost of the Series 2021 C 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 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 an Opinion of 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.
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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 (if any) and certain moneys to be made available for the
Project by the Public University, if any, to pay such Cost of the Project and to complete the
Series 2021 C 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 or contemporaneously with 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 2021 C 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 2021 C 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 required to pay the Cost of the Series 2021 C
Project, unless the Public University requests the Authority to issue additional bonds to pay the
Cost of completing the Series 2021 C 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
2021 C 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 Project Scope.

The Authority agrees that the scope of the Series 2021 C 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.

@) 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 2.08, 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 order 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 Il

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 this 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:

@) 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 acquired or to be acquired
by the Authority for the Series 2021 C Project which exist at the time of closing of the Bonds,
including (without limitation) the Prior Agreements; and

(b) all present and future 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, 20__, 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 [June 1] [December 1], 2021) 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 4.06 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 the 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.

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
redemption price of, redemption premium, if any, 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.
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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,
redemption premium, if any, and interest on 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 4.06 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:

@) All taxes and assessments of any type or character charged to the Authority or to
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
statements, reports, opinions or provide such other services required under this Agreement or the
Indenture;
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(d) The Annual Administrative Fee of the Authority and any other expenditures for
insurance, fees and expenses of auditing, and fees and expenses of the Bond Insurer, if any, 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

(e) All other reasonable and necessary fees and expenses attributable to the Bonds,
the Indenture, this Agreement, including without limitation all payments required pursuant to the
Tax Certificate (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 are 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:

@ (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
Termination Payments to the extent such amounts have not previously been credited against or
are required to make payment of interest on the Bonds;
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(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 are 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.

@) 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. Subject to the Prior Agreements, the Public University is
further hereby granted the option to prepay and purchase all 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 to 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 redemption 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 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
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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 X1 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 paragraph A of the “List of Investment Obligations”, as
contained in Exhibit B attached to the Indenture, which shall not be subject to redemption prior
to their maturity, in such amount as shall be sufficient, together with interest to accrue thereon, to
pay the Bonds to be defeased on said redemption date.

(© The Public University shall also have the right at any time or from time to 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, (ii)
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 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 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 surrender 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.

Notwithstanding anything to the contrary, the application of insurance proceeds or
condemnation awards as set forth in this Section 4.08 or elsewhere in this Agreement with
respect to the Leased Facilities is subject to the terms of the Prior Agreements.

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
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available for occupancy by the Public University, and notwithstanding any other provision of this
Agreement or the Indenture. Until this Agreement is terminated and all payments hereunder are
made, the Public University:

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

(b) 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 Facilities 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 to 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:

@) 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) At all 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;

(©) 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 lieu 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.

Notwithstanding anything herein to the contrary, the application of insurance proceeds as
set forth in Section 5.05 or elsewhere in this Agreement with respect to the Leased Facilities is
subject to the terms of the Prior Agreements.

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 liens for labor and materials supplied to the Leased
Facilities. All alterations, 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
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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
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.

SECTION5.11 Affirmative and Negative Environmental Covenants.

@ 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 and
maintained 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,
including 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. Except 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 University with
Applicable Environmental Laws; (ii) 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 Project
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Facilities and 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 Environmental Laws. The Public University shall promptly notify
the Authority in writing of any existing, pending or, to the knowledge of the Public University
(after 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
Leased Facilities shall not result in the Release of any Hazardous Substance on, at, under or from
any of the Leased Facilities.

()] 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.

(9) 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 Leased 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 app