


CERTIFICATE AS TO 1995 TRANSPORTATION
SYSTEM BOND RESOLUTION

Dated: October 17, 2018
I, LINDA M. DAVINO, Secretary of the New Jersey Transportation Trust Fund
Authority (the “Authority”), HEREBY CERTIFY in connection with the issuance by the
Authority of its $1,567,435,000 Transportation System Bonds, 2018 Series A, that attached
hereto is a true, correct and complete copy of the Authority’s 1995 Transportation System Bond

Resolution, duly adopted on June 15, 1995, as in effect on the date he_:reof.

[Signature to follow.]
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IN WITNESS WHEREOF, I have hereunto set my hand as of the date first above written.

' NEW JERSEY TRANSPORTATION
TRUST FUND AUTHORITY

SN Y .
1 A M. DAVINO
Secretary

[Signature Page to Certificate as to 1995
Transportation System Bond Resolution]
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1995 TRANSPORTATION SYSTEM BOND RESOLUTION |

ADOPTED JUNE 15, 1995
BE IT RESOLVED by the New Jersey Transportation Trust Fund Authority as follows:

ARTICLE
DEFINITIONS AND STATUTORY AUTHORITY

SECTION 101. Definitions. The followmg terms shall, for all purposes of thc Rcsolunon, »
havc t_hc following meanings: ‘ . : o

Accon nt or Accoun mp a pags ma
WAL WA SRR U uuual ‘I‘le, G0 AV vaow ‘ll“] Wy A

be estabhs pursuant

Accountant's Cemﬁcate shall mean a cemﬁcate mgned by an mdependent cemﬁed ' !
public accountant of recognized standing or a firm of independent certified public o
accountants of recognized standing, selected by the Authority, which may be the accountant .

or firm of accountants which regularly audits the books of the Authority.

Accreted Value shall mean, as of any date of computation with respect to any
Compound Interest Bond, an amount equal to the principal amount of such Compound
Interest Bond at original issuance, p1us the interest accrued on such Compound Interest
Bond from the date of its original issuance to the Compounding Date next preceding the. - i

* date of computation or the date of computation if a Compounding Date, such interest to .
accrue at the interest rate per annum of the Compound Interest Bonds set forth in the
Supplemental Resolution or Series Certificate authorizing such Compound Interest Bonds, -
compounded on each Compounding Date in each year, plus, with respect to matters related
to the payment upon redemption or acceleration of the Compound Interest Bonds, if such -

- date of computation shall not be a Compounding Date, a portion of the difference between
the Accreted Value as of the immediately prcccdmg Compounding Date (or the date of

* original issuance if the date of computation is prior to the first Compounding Date -

* succeeding the date of original issuance) and the Accreted Value as of the immediately
succeeding Compounding Date, calculated based upon an assumption that Accreted Value
accrues during any semi-annual period in equal daily amounts on such basis as shall be set
forth in the Supplemental Resoluhon or Series Ccmﬁcatc authonzmg the Series of which
such Compound Interest Bond is a part.

' Act shall mean the New Jersey Transportation Trust Fund Authority Act of 1984,
constituting Chapter 73, Laws of New Jersey of 1984, as may be from time to time amcnded
and supplemcnted including without limitation the amendments effected by the 1995 Act.
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Aggregate Debt Service for any penod shall mean, as of any date of calculation, the _

sum of the amounts of Debt Service for such period with respect to all Series.

Apprecnated Value shall mean, (i) as of any date of computation with respect to any

‘Compound Interest and Income Bond prior to the Interest Commencement Date set forth in

" the Supplemental Resolution or Serigs Certificate authorizing such Compound Interest and

Income Bond, an amount equal to.the principal amount of such Compound Interest and
Income Bond at original issuance plus the interést accrued on such Compound Interest and
Income Bond from the date of original.issuance of such Bond to the Compounding Date
next preceding the date of computation or the date of computation if a Compounding Date,
such interest to accrue at the rate per annum of the Compound Interest and Income Bonds

. set forth in the Supplemental Resolution or Series Certificate authorizing such Compound

Interest and Income Bond, compounded semi-annually on each Compcunding Date, plus, if
such date of computation shall riot be a Compounding Date, a portion of the difference
between the Appreciated Value as of the immediately preceding Compounding Date (or the

date of original issuance if the date of computation is prior to the first Compounding Date

succeeding the date of original issuance) and the Appreciated Value as of the immediately-

- succeeding Compounding Date calculated -based upon an assumption that* Appreciated

Value accrues during any period in equal daily amounts on such basis as shall be set forth in

* the-Supplemnental Resolution or_Series Certificate authorizing the Series of which such
. Compound Interest and Income Bond is part, and (ii) as of any date of computatxon' onand .
after the Interest Commencemcm Date, the Apprecxated Vahie on the Interest™ -

Commencement Date.

Authority shall mean the New Jersey Transportation Trust Fund Authority, a public :

body corpor'ate and politic created and existing under and by virtue of the A(':t.

. Authority Reserve Fund shall mean the Authority Reserve Fund established in
Section 502.

Authorized Newspaper shall mean a financial newspaper custo'mari_ly published at

“least once a day for at least five days (other than legal holidays) in each calendar week,

printed in the English language and of general cuculatxon in the Borough of Manhattan City

_' and State of New York.

Authorized Officer of the Authority shall mean the Ch_aixpcrson; Treasurer,
Secretary or Executive Director of the Authority or any other person or persons designated

* by the Authority by resolution to-act on behalf of the Authority under the Resohition. The

designation of such person or persons shall be evidenced by a written certificate containing

" the. specimen signature of such person or persons and sxgned on behalf of the Authonty by

xts Chairperson.

Bond or Bonds shall mean any bonds, including Refunding Bonds, notes or Other

. Obligations, (other than Subordinated Debt), authenticated and delivered under and pursuant
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o the Resolution; provided, however, that as used in Articles IIT and IV hereof, thcb_term

"Bonds" shall not include Other Obligations.

Bondholder or Holder of Bonds or Holder shall mean any person who shall be the
rcglstcred owner of any Bond or Bonds. »

Bond Counsel shall mean any lawyer or firm of lawyers natlonally recogmzed in
the field of mumcnpal finance and satisfactory to the Authonty o

Bond Payment. Obhganons shall- mean the Authonty's obhgatmn to pay the
pnncxpal or Redemption Price of and interest on the Bonds.

Bond Registrar shall mean the Trustee and any other bank or trust company
organized under the laws of any state of the United States of America or national h;mk'_no_
association appointed by the Authonty to pcrform the duttes of Bond Regwtmr enumerated
in Section 703 and Section 304.

v wailis ULt

. -Business Day sha]l mearany day- thahs not'a’ Saturday, Sunday or legal bolidayin =

the Statc or a day on which banking institutions chartered by the State or the Umted States
are legally authonzed or requlred to close . _

Code shall mean the Internal Revenue Code of 1986.

Compound’ Interest and Income Bonds shall méan any Bonds as to which.
accruing interest is not paid. prior to the Interest Commencément Date specified in the
Supplemental Resolution or Series Certificate authorizing such Bonds and the Appreciated
Value for such Bonds is compounded on each of the applicable Compounding Dates
designated for compounding prior to the Interest Commencement Date for such Compound

* Interest and Income Bonds, all as so designated by. the Supplemental Resolution or Series
. Cemﬁcate relatmg to the issuance thereof.

- Compound Interest Bonds shall mean those Bonds as to .whiéh interest i
compounded on each of the applicable Compounding Dates designated for compounding
and payable in an amount equal to the then current Accreted Value only at the maturity, -

 earlier redemption or other payment date therefor, all as so desrgnated by the Supplemental

Resolution or Series Certificate relating to the issuance thereof.

Compsunding Date shall mean, with respect to any Series of Compound Interest

‘and Income Bonds 6r Compound. Interest Bonds, the dates set forth in the Supplemental
" Resolution ‘or Series Certificate authorizing such Series of Bonds as of which interest

accrued on the Bonds of such Series shall be added to the Appreciated Value or Accreted
Value, as the case may be, of the Bonds of such Series, which dates sha]l be Interest
"ayment Dates for the Bonds of such Series.

ACommxssxoner shall mean the Commissioner of the New Jersey Department of

A-j-‘
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Transpoftation.

Debt Service shall mean, with respect to any Series and with respect to each
Payment Date for such Series, the principal and Redemption Price of and accrued interest
commg due and payable on such Series on such Payment Datc .

. Debt Service Fund shall mean the Debt Service Fund established in Section 502.

Debt Service Reserve Fund shall mean lhe Debt Service Reserve Fund estabhshed
in Section 502.

Debt Service Reserve Reqmrement shall mean, with respect to a Senes of Bonds,

. the amount, if any, specified in the Supplemental Resolution or Series Certificate

authorizing such Seriés of Bonds and meeting the then applicable criteria of any Ratmg
Agency which will issue a rating with respect to such Senes of Bonds.

'Depos.itory shall mean any bank,. trust company, national banking association,
savings and loan association, savings bank or other banking association selected by the

Authority as a depository -of moneys and secunnes held under the provxslons of the
~Resolution, and may mclude the Trustee.

Event of Defau!t shall have the meaning given to such term in Seetion 801.

~Federal Securities shall mean (i) any direct and genexal'obligations of, or any
obligations guaranteed by, the United States of America, including but not limited to interest
obligations of the Resolution Funding Corporation or any successor thereof, (ii) any-

"obligations of any state or political subdivision of a state ("Refunded Bonds") which are

fully secured as to principal and interest by an irrevocable pledge of moneys or-direct and
general obligations of, or obligations guaranteed by, the United States of America, which
moneys or obligations are segregated in-trust and pledged for the benefit of the holders of

" the Refunded Bonds, and (iii) certificates of ownership of the principal or interest of direct

and general obligations of, or obligations guaranteed by, the United States of America,
which obligations are held in trust by a commercial bank which is a member of the Federal
Reserve Systém, R

Fiduciary or deucmrles shall mean the Trustee, the Depositories, the Paymg ’

_ Agents the Bond Registrar or any or all of them, as may be appropriate.

Financing Facility shall mean any revolvmg credit agmement, agreement '
establishing a line of credit or letter of credit, reimbursement agreement, interest rate
exchange agreement, insurance, contract, surety bond, commitment to purchase or sell -
bonds, purchase or sale agreement, or commitments or other contracts or agreements, .and
other security agreements as approved by the Authority and by each Rating Agency which
has issued or will issue a rating of the Bonds to which such Financing Facility relates, in
connection with the issuance of Bonds or Subordinated Debt. The term “Financing Facility
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shall include, without limitation, any Swap Agreement.

Financing Facility' Payment Obligations shall mean all payment and
rcimbursement obligations of the Authority in connection with any Financing Facility.

Fmancmg Facility Provider shall mean the issuer or prov1der of a’ Fmancmg
Facility.

Financing Facllity Revenues shall mean all amounts received by the Authonty or
the Trustee pursuant to any Financing Facility.

Fiscal Year shall mean the fiscal year of the State which presently includes the

twelve (12) month penod commencing July 1 of each year and ending on the succeedmg
June 30.

Fund or Funds shal! mean, as-the case may be, each or all of the Funds established
in Section 502. ’ : . :

Interest Commencement Date qhall m

#2236938 (106476.002)

Compound Interest and Income Bond, the date which must be an Interest Paymem Date,
specified in the Supplemental Resolution or Series Certificate authorizing such Bond (which
date must be prior to the maturity date for such Bond) after which interest accruing on such
Bond shall be payable semiannually, with the first such payment date being the applicable
Interest Payment Date immediately succeeding such Interest Commencement Date,

Interest Payment Date shall mean, with respect to a Series of Bonds, each date set

forth in the Supplemental Resolution or Series Certificate authorizing such Series of Bonds
on which accrued intefest on thc Bonds of such Series shall be payable.

Investment Agreement shall mean an investment agrecment with (i) a commercial

bank or trust company or a national bankmg association in any case having a capital stock

and surplus of more than $100,000,000, or (ii) an insurance company with the hlghcst rating
provided by A.M. Best Company, or (iil) a corporation; provided that the credit of such
commercial bank or trust company or national banking association, insurance company or
corporation, as the case may be, is rated (or, in the case of a corporation, whose obligations

' thereunder are guaranteed by a corporation whose credit is rated) not lower than the rating
_category of Moody’s and S&P required to maintain the rating then in effect or to obtain the

rating to be obtained on. the Bonds in respect of which such Investment Agreement is

_ entered into, which agreement provides for the investment of funds held in the Funds and

Accounts, which funds shall be collateralized by at least one hundred two (102%) percent in

’ principal amount of Investment Securities, as the same may be amended from time to time.

. Investment Securities shall mean and include any of the following securities, ifand
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.~ to the extent the same are at the time legal for in%s_fment of the Authority's funds, and in the

case of investments of funds in the Debt Service Reserve Fund, if any, which meet the then

applicable requirements of each Rating Agency then maintaining a rating on the applicable - -

* . Series of Reserve Fund Bonds for such investments:
) Federal Securities;

(ii) Bonds, debentures, notes or other evidences of indebtedness issued by any
* agency or mstmmcntahty of the United -States to thé extent such obligations are

guaranteed by the United States or by another such agency the obligations (mc]udmg '

. guarantccs) of which are guarantecd by the United States;

- (iii) Bonds, debentures, notes or other evidences of indebtedness lssued by any

corporation chartered by the United States, including, but: not limited to,
" Governmental National Mortgage Association, Federal Land Banks, Federal Home

" Loan Mortgage Corporation, Federal National Mortgage Association, Federal Home:

. Loan Banks, Federal Intermediate Credit Banks, Banks for Cooperatives, Tennessee

Valley Authority, United States Postal Service, Farmers Home Administration,

Resolution Funding Corporation, Export-Import Bank, Federal Fmancmg Bank and
* Student Loan Marketing Assomatmn,

(iv) Negouable or non~negotlablc certificates of deposit (or other time deposxt -

arrangements) issued by any bank, trust company or national banking association,
including a Fiduciary, which certificates of deposit shall be continuously secured or
collateralized by obligations described in subparagraphs (i) or (i) of this definition,

which shall have a market value at all times at least equal to the principal amount of -

such certificates of deposit and shall be lodged with the Trustee, as custodian, by the
bank, trust company or natlonal banking association issuing such certificates of
deposxt

) Uncollateralized negotiable or non-negotiable certificates of dep051t
(or other time deposit arrangements) issued by any bank, trust company or national
banking association, the unsecured obligations of which are rated in one of the two
highest rating categories, without rating sub-categories, by Moody's and S&P;

(vi) Repurchase agreements collaterahzed by obligations described in
subparagraphs (i), (ii) or (iii) of this definition with any registered broker/dealer

subject to the Securities Investors' Protection Corporation jurisdiction, which has an -

uninsured, unsecured and unguaranteed obligation rated "Prime-1" or "A3" or better

. by Moody's and "A-1" or "A" or better by S&P, or any cornmerclal bank with the’

above ratings, prowded

(a)  amaster repurchase agreement or specific written fepurchase
agreement governs the transactxon, which characterizes the transaction as a
purchase and salc of securities,

-6-
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(b) the securities are held, free and clear of any lien, by the .
_ Trustee or an mdcpendent third party acting solely as agent for the Trustee,
and such third party is (i) a Federal Reserve Bank,- (ii) a bank .which is a
member of the Federal Deposit Insurance Corporation and which. has
combined capital, swrplus and undivided proﬁts of not less than $75,000,000
or (iif) a bank approved in writing for such purpose by each Financing
Facility Provider, if any, and the Trustee shall have received written
confirmation from such third party that it holds such securities, frée and clear
of any lien, as agent for the Trustee, . _

© a perfected first security interest under the Uniform
Commercial Code, or book entry procedures prescribed at 31 CFR 306.1 et
seq. or 31 CFR 350.0 et seq. or 2 successor provision in such securities is
created for the benefit of the TrUStee -

(D) the repurchase agreement has a term of s5ix months or less, or
the Trustee will valne the collateral securities no less frequently than
monthly and’ will liquidate the collateral securities if any deficiency in the
required collatéral percentage.is not restored within two Busmess Days of
such va]uatxon, .

_ (e)_ the repurchase agreement matures on or before a Payment
Date (or, if held in a Fund other than the Debt Service Fund or the Debt
Service Reserve Fund, other appropriate hquldatlon perrod), and -

® the fau’ market value of the secnn(rcs in relation to the
amount_ of the repurchase obligation is equal to the dollateral levels
established by a Ratmg Agency for the ratmg assigned by the Rating Agency
-to the seller. _

(vii) Banker's acceptances, eurodollar deposits and certificates of deposit (in
addition to the certificates of deposit provided for by subparagraphs (iv) and (v)
above) of the domestic branches of foreign banks having a capital and surplus of.
$1,000,000,000 or more, or any bank or trust company organized under the laws of
the United States of America or Canada, or any state or province thereof, having
capital and surplus, in the amount of $1,000,000,000; provided that the aggregate
maturity value of all such banker's acceptances and certificates of deposit held at any
time as investments of Funds under this Resolution with respect to any particular
‘bank, trust company, or national association shall riof exceed 5% of its capital and
surplus; and provided further than any such bank, trust’ company, or national
association shall be rated in one of the two highest ratmg categories, wrthout regard

* to rating sub-categories, by Moody’s and S&P;- '

(viii) Other obligations of the Umtcd States of Amcnca or any agency thereof

o -7-
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which may then be purchased with funds belengjng to the State of New Jersey or
which are legal investments for savings banks in the State of New Jersey;

(ix) Deposits in the New Jersey Cash Management Fﬁnd;

(x)  Obligations of any state, commonwealth or possession of the United

States or a political subdivision thereof or any agency or instrumentality of such a

- state, commonwealth, possession or political subdivision, provided that at the time

_ of thieir purchase such obligations are rated in either of the two highest rating.
categories by Moody's and S&P;

(x:) Commermal paper with a maturity date not in excess of 270 days rated by
- theRating Agenmes at least equal to the rating assigned by the Rating Agencies to
the apphcable Series of Bonds and in no event lower than the "A" category
established by a Rating Agency (which may include subcategories indicated by plus
or minus or by numbers) at the time of such investment, issued by an entlty
incorporated under the laws of the Umted States or any state thereof; -

(xii) Shares of a diversiﬁed open-end management investment company as
defined in the Investment Company Act of 1940, which is a money market fund,
which is then rated in any of the three highest rating categories by each Rating
Agency which is then rating the Bonds or money market accounts of the Trustee.or
any bank or tiust company organized under the laws of the United States or any state
thereof which has a combined capital and surplus of not less than $50,000,000;

(xiii) Investment contracts (a) providing for the future purchase of securities of the
type described in (i), (ii), (iii) and (viii) above, which contracts have been approved
for sale by a national sécurities exchange and all regulatory authorities having
jurisdiction or (b) the obligor under which or the guarantor thereof shall have a

. credit rating such that its long term debt is rated at least "A+" by S&P if the Bonds
" . are'then rated by such Rating Agency and at least "A1" by Moody’s if the Bonds are
then rated by such Rating Agency, and -

“(xiv) Investment Agreements.
Maximum Intcrest Rate shall mean, with respect to any pamcular Variable Interest
‘Rate Bond, a numerical rate of interest, which shall be set forth in the Supplemental
Resolution or Series Certificate authorizing such Variable Interest Rate Bond, that shall be -
_ the maximum rate of interest such Variable Interest Rate Bond may at any time bear.
Month shall mean a calendar month. .
Moody s shall mean Moody's Investors Servxce
1995 Act shali mean P.L. 1995, c. 108, w}uch was enacted on May 30, 1995.

. : -8-
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Opin'l'on of Counsel or Opinion shall mean an opinion signed by an attorney or
firm of attomneys of recognized standing in the field of law relating to municipal bonds (who
may be general, special or bond counsel to the Authority).”

Option Bonds shall mean Bonds which by their terms may be tendered by and at
the option of the Holders thereof for payment by the Authority prior to the stated maturity |

thereof, or the matmmes of which may be extended by and at the opuon of the Holder
thereof.

Other Obligations shall mean bank loan agreements, lines of credit and other
security agreements, and any other form of indebtedness which the Authority is authorized
to enter into or obtain to provide direct payment of any costs wluch the Authority is
. authorized to pay pursuant to the Act .

Outstanding when used with reference 1o Bonds, shall mean, as of any date, Bonds
: thcretofore or thereupon being authenticated and delivered under the Resolutlon except:

- @ Bonds cancelled by the Trustee at or prior to such datc

(i) Bonds (or nnrhnnc of Bonds) for the payment Q;-_nggrnpf,en of which

#2236938 (106476.002)

moneys, equal to the principal amount or Redemphon Price thereof, as the case may
- be, with interest to the date of maturity or redemption date, shall be held in trust

under the Resolution and set aside for such payment or redemption (Whether at or .

prior to the maturity or rederption date), provided that if suich Bonds (or portions of
Bonds) are to be redeemed, notice of such redemption shail have been given or
provisions sansfactory to the Trustee shall have been made for the g1v1ng of such
notice as provided in Arhclc 1v;

(iii) Bonds in lieu of or in substitution for which other Bonds shall have been
authenticated and delivered pursuant to' Article Il 'or Section 406 or Section 1106;

{(iv) Bonds dcemed to have been pald as provided in subsechons 2or3 of Sectlon
1201; and -

(v)  Option Bonds deemed tendered in accordance with the provisions of .

the Supplemental Resoiuﬁon or Series Certificate authorizing such Option Boids on

the applicable adjustment or conversion date, if interest thereon shall have been paid

through such applicable date and the purchase pncc thereof shall have been paxd OF

amounts are avajlable for such payment as provzdcd in the Resolution.

Paying Agent shall mean any bank_ or trust company organized under the laws of
any state of the United States of America or any national banking association designated as
paymg agent for the Bonds of any Series, and its SUCCESSOrs hereafter appomted in the
manner provided in the Resolution. - :
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. Payment Date shall mean each Interést Payment Date and' each date vpon which
any principal or Redemption Price of any Bonds Outstanding shall become due and payable.

Pledged Property shall mean (a) with respect to the Bond Payment Obligations
and, to the extent provided in any Supplemental Resolution or Series Certificate authorizing
a Series which is to be secured, in whole or in part, by, or payable, in whole or in part, from,
a Financing Facility, the applicable Financing Facility Payment Obligations, the Revenue
Contracts, the Revenues and Funds, other than the Debt Service Reserve Fund and the
Rebate Fund, including Investment Securities held in any such Fund hereunder, together .
with all proceeds and revenues of the foregoing and all of the Authority's right, title and
interest in and to the foregoing, and all other moneys, securities or funds pledged for the
payment of the Bonds in accordance with the terms and provisions of this Resotution, (b)
with respect to any Series of Bonds in connection with which the Authority has obtained a
Financing Facility, and to the extent provided in a Supplemental Resolution or Series
Certificate, the applicable Financing Facility and Financing Facility Revenues and all
moneys from time to time held in any applicable subaccount within the Debt Service Fund
and (c) with respect to any Subordinated Debt, the amounts, if any, on deposit from time to
txme in the Subordinated Debt Fund and ava.llable for such payment

Pnor Bond . Resolutmn shall mean ‘the Authority’s Amended and Restated. ’
Transportation System Bond Resolutxon adopted on March 16, 1988, as amended and

~ supplemented.

Rating Agency shall mean, to the extent applicable, S&P and any successor thereto,
if it has assigned a rating to any Bonds, Moody's and any successor thereto, ifit has assigned
a rating to ‘any Bonds, Fitch and any successor thereto, if it has assigned a rating to any
Bonds or any other nationally recognized bond ratmg agency and any successor thcrcto ifit

‘has assigned a rating to any Bonds.

Rebate Fund shall mean the Rebate Fund established in Section 502. .

Record Date shall mean with respect to an Interest. Payment Date for a particular,
Series of Bonds, unless otherwise provided by the Supplemental Resolution or Series

Certificate authonzing such Series, the ﬁﬂcenth day next preceding such Interest Payment " - -

Date,

Redemption Price shall mean, with respect to any Bond, the pn'ncipai amount

thereof plus the applicable premium, if any, payable upon redempuon thereof pursuant to
~such Bond or the Resolution.

Refunding Bonds shall mean all Bonds, whether issued in one or more Serm
anthenticated and delivered on ongmal issuance pursuant to Section 205, and any Bonds
thereafter authenticated and delivered in lieu of or in substitution for such Bonds pursuant to
Article TH or Section 406 or Section 1106.
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Related Swap Bonds shall mean, with respect to and during the term of any Swap

- Agreement, the Bonds to which such Swap Agreement relates, as specified in the applicable
Supplemental Resolution or Series Certificate authorizing such Swap Agreement. ~

Related Swap Bond Payment Obligations shall mean, with respect to any Related
Swap Bonds, (i) that portion of the interest on such Bonds payable from Swap Revenues as
set forth in the applicable Supplemental Resolution or Series Certificate, and (ii) any Swap
Termination Payments payable to the Holders of such Related Swap Bonds or to bc used to
purchase a substitute Swap Agreement

Reserve Fund Bond or Bonds shall mean any Bond or Bonds which, pursuant to -
the Suppiemental Resolution authorizing such Bond or Bonds, the Authority fias establistied
and pledged an Account in the Debt Service Reserve Fund to the payment of the principal

and Redemption Price of,-and interest on, such Bond or Bonds.

Resolutxon ‘shall mean this 1995 Transportatxon System Bond Rcsoluuon as fmm
time to time amended or supplemented by Supplemental Resolutxons and Series Certificates

.in accordance with the terms hereof

"~ Revenue Contracts shall mean the State Contract, the Toll Road Authonty

#2236938 (106476.002)

Contracts or any assignment thereof, or any other agreement of the Authority of whatever -
nagure. ' ‘ :

‘Revenues shall mean (i) all amounts appropnated and paxd to the Authonty ﬁ'om the
Transpoxtanon Trust Fund Account in the State General Fund pursuant to the Act, (ii) any
other amounts appropriated and paid by the State to the Authority or received from any
other source.by the Authority and pledged by the Authority as security for the payment of
Bonds, and (jii) interest received or to be received on any moneys or securities held pursuant
to the Resolution and paid or required to be paid into the Transportation Improvement Fund;
provided, however, that the term "Revenues” shall not include Financing Facility Revenues. .

S&P shall mean Standard & Poor's C:c;rporan'on,

Series shall mean all of the Bonds authenticated and delivered on original issuance
and identified pursuant to the Supplemental Resolution authorizing such Bonds as a separate

.Series of Bonds, and any Bonds thereafter authenticated and delivered in lieu of or in

substitution . for such Bonds pursuant to Article I or Section.406 or Section 1106,

' rcgardless of variations in maturity, interest rate, redemptlon prowswns or other provxsxons

Serles Certificate shall mean a certificate executed by an Authonzed Officer of the
Authority making certain determinations in connection with the issuance of a Series of
Bonds or Subordinated Debt pursuant to the Supplemental Resolution providing for, among
other items, the issuance of such Series of Bonds or Subordinated Debt. Each Senes
Certificate, upon execution and delivery, shall be deemed to be a part of the applicable
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Supplemental Resolution.
. State shall mean the State of New J ersey.

" State Contract shall mean the contract to be entered into among the Treasurer, the
Comnussmner and the Authority prior to the issnance of the first Series of Bonds under this
Resolution, together with any and all amendments and supplements thereto, and any other
contract or contracts entered into by the Authority and the State or officers of the State
pursuant to the Act which contract or contracts provide, among other things, for the credit of

amounts to the Transportation Trust Fund Account and for payment, subject to

appropriation, to the Authority of the amounts so credited pursuant to the Act.

_ State'Transpdrfation System Costs shall mean any and all purposes for which the
Authority is authorized to issue Bonds and Subordinated Debt pursuant to the Act. ’

Subordmated Debt shall mean mdebtedness xssued pursuant to and complymg w1th
the provxsxons of Section 511. .

Subordinated Debt Fund shall mean the Suborduwtcd cht Fund mtabhshed in
Section 502.

Supplemental Resolution shall mean any resolutxon supplcmental to or amendatory
of the Resalution adopted by thc Authority in accordance with Article X hereof.

Swap Agreement shall mean any interest rate swap, cap or collar or other

"arrangement between the Authority and one or more financial institutions providing for the

transfer or mitigation of interest rate risks either generally or under specific contingencies.

Swap Payment Obligations shall mean, for any period of time and with respect to
any Related Swap Bonds, all net amounts payable by the Authority (including Swap
Termination Payments payable by the Authomy) under .any Swap Agreement in reSpect of
such Related Swap Bonds.

Swap Provider shall mean the provider of any Swap Agreement.
Swap Revenues shall mean all amounts received by the Authonty or the Trustee.
pursuant to any Swap Apgreement, mcludmg w1thout limitation any Swap Termination

Payment

Swap Revenues Subaccount shall mean the Swap Revenues Subaccount thhm the
Debt Service Fund established in Sechon 506 : :

Swap Termination Payment shall mean, with respect to :iny Swap Agreement, any
settlement amount payable by the applicable Swap Provider or the Authority by reason or on

_account of the early termination of such Swap Agreement The term "Swap Termmatlon

-12-
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: Péyment" shall not include net unpaid amounts which would have been payable by the
- Swap Provider or the Authority pursuant to the terms of the applicable Swap Agreement
Irrespective of the early termination of such Swap Agreement.

Toll Road Authority Contracts shall mean (i) the Agreement between the New

" Jersey Tumpike Authority and the State, dated April 17, 1984, (ii) the Agreement between -

the New Jersey Highway Authority and the State, dated Aprl 26, 1984 and (jii) the
Agreement between the New Jersey Expressway Authority and the New Jersey Department
of Transportation, dated November 17, 1983, as each such Agreement has been or may be
amended or supplemented, and any assignments thereof.

Transportanon Improvement Fund shall mean the Transportatlon Improvcment
Funid estabhshed in Section 502

Treasurer shall mean the Treasurer of the State of New Jersey.

Trustee shall mean the Trustee to be appbinted pursuant to the Serics Certificate

‘authorizing the first Series of Bonds to be issued under the Resolution, and its. successor or
successors and any other corporanon which may at’ any time be substituted in its place
pursuant to the Resolution.

~ Variable Interest Rate shall mean a variable interest rate to be borne by a Seriesof .

Bonds or any one or more maturities within a Series of Bonds. The method of computing
such variable interest rate shall -be as specified in-the Supplemental Resolunon or Series
Certificate authonzmg such Series of Bonds. '

Variable Interest Rate Bonds for any period of time, shall mean Bonds which
during such period bear a Variable Interest Rate, provided that Bonds the interest rate on
which shall have been fixed for the remainder of the term thereof shall no longer be Variable
Interest Rate Bonds.

) - Except where the context otherwise requires, words 1mportmg the singular number shall
include the plural number and vice versa, and words 1mportmg persons shall mcludc firms,
associations, corporations, districts, agencies and bodies. ,

SECTION 102. Authority for the Resolut:on Thxs Resolution is adopted pursuant to the
- provisions of the Act. .

B 13-
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SECTION 103. Resolution to Constitute Contract.

(a  In considera't_ion of the purchase and acceptance of any and all of the Bonds
authorized to be issued hereunder by those who shall hold the same from time to time, the
Resolution shall be deemed to be and shall constitute a contract between the Authority and the
Holders from time to-time of the Bonds; and the security interest granted and the pledge and
assignment made in the Resolution and the covenants and -agreements therein set forth to be

performed on behalf of the Authority shall be for the equal benefit, protection and security of the.

Holders -of any and all of the Bonds, all of which, regardless of the time or times of their
authentication and delivery or maturity, shall be of equal rank without preference, pnonty or
distinction of any of the Bonds over any other thereof, all except as expressly prowded in or
perrmtted by the Resolution. .

®) To the extent pmvxded in the Supplemental Resolution or Series Certificate -

authonzmg a Series of Bonds, (i) any and all Bonds of such Series may be secured by and payable

from, in whole or in part, a Financing Facility, (ii) the security interest granted and the pledge and '

assignment made in the Resolution may also secure, on a parity with or subject and subordinate to,
all other Bonds issued under the Resolution, the Authority’s Financing Facility Payment Obligations
with respect thereto, provided, however that the aggregate amount of indebtedness which may be
secured by this Resolution with respect to any Series of Bonds on a parity with all other Bonds
issued or to be issued under the Resolution may not exceed the aggregate principal amount of|
premium,; if any, and interest on the Bonds of such Series, and (iii) Related Swap Bond Payment
Obligations may be payable solely fromi the applicable Swap Revenues, and such Swap Revenues
may be plédged solely to and shall be apphed solely for the payment of such Related Swap Bond
Payrnent Obligations. :

. -14 -
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(c)  To the extent provided in any Supplemental Resolution or Series Certificate, or any
other resolution of the Authority, authorizing the issuance of Subordinated Debt meeting the
rcquuements set forth in Section 511, the security interest granted and the pledge and assignment
. made in the Resolution may also secure such Subordinated Debt, but only to the extent of amounts,
if any, from time to time on deposit in the Subordinated Debt Fund and available for payment of
Subordinated Debt, and subject and subordinate to the security interest granted and the pledge and
assignment of such amounts made in the Resolution for the benefit of the Bonds and the Financing

Facxhty Payment Obllgatlons

ARTICLE IX

| AUTHORIZATION AND ISSUANCE OF BONDS.
AND SUBORDINATED DEBT
SECTION 201. Authorization of Bonds. -

. 1.~ The Authority is hereby authorized to issue from time to time, as hereinafter
provided, Bonds of the Authority to be designated as "Transportation System Bonds", or in the case
of notes or Other Obligations, such designation as shall be set forth in the Supplemental Resolution '
or Series Certificate authorizing such notes or Other Obligations. The aggregate principal amount
of the Bonds and Subordinated Debt which may be executed, authenticated and delivered under the

Resolution is not limited except as the aggregate principal amount of Bonds and Subordinated Debt
“which may be éxecuted, authentxcated and delivered may be limited by.the Act or any other )

apphcable law,

C2. The Bonds may be issued in one or more Series, and, the designation thereof, in
addition to the name "Transportation System Bonds" (where applicable), shall include such further
appropriate particular designation added to or incorporated in such title for the Bonds of any
particular Series as the Authority may determine. Each Bond shall bear upon xts face the -
demgnahon so determined for.the Series to whxch it belongs.

3. . 'Nothing in the Resolution shall be deemed to preclude or prevent the consolidation
intoa single Series for purposes of issuance and sale of Bonds otherwise permitted by the
Resolution to be issued at the same time in two or more separate Series, provided that solely for the
purpose of satisfying the requiretnents of Section 202 or Section 205, as the case may be, the Bonds
otherwise permitted by the Resolution to be issued as a separate Series shall be considered
separately as if such Bonds were to be issued as a separate Series. In the event that separate Series
are combined for purposes of issuance and sale they may be issued under a single, Sunplemental

Resolution notmthstandmg any other provision of the Resoluuon

" SECTION 202 General Provisions for Issuance of Bonds.

1. A]l (but not less than all) the Bonds of each Senes shall be executed by the
Authority for issuance under the Resolution and, except as otherwise provided in any Supplemental
Resolution or.Series Certificate authorizing Other ‘Obligations, delivered to the” Trustee. and-

, , -15-
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thereupon shall be authenticated by the Trustee and by lt delivered to the Authority or upon its
order, but only upon the recelpt by the Trustee, or i the case of Other Obligations provision by the
Authonty, of:

N .
[y sam ,

[6)) ['Intennonally Omltted]

@) A copy of the Supplemental Resolution authonzmg such Bonds, and a copy
of the Series Certificate, if any, relating to such Bonds, each certified by an Authorized
Officer of the Authority, which shall, among other provisions, specify: (a) the authorized
maximum principal amount, dwgnatlon and Series of such Bonds; (b) the purposes for -

. which such Series of Bonds is being issued, which shall be (i) the payment of State
Transportation System Costs, (ii) the refunding of Bonds as provided in Section 205 or (iii)
any other lawful purpose permitted under the Act; (c) the date, and the maturity date or
dates, of the Bonds of such Series; (d) if any Bonds of such Series are current interest
Bonds, the interest rate or rates or the method of calculation of the interest rate or rates of the
Bonds of such Series and the Interest Payment Dates therefor, and if any Bonds of such
Series are Compound Interest Bonds or Compound Interest and Income Bonds, the Accreted
Value or Appreciated Value, ‘as the case may be, on each Compounding Date, and if any
Bonds of such Series are Variable Interest Rate Bonds, the Maximum Interest Rate for such
Bonds, and the provisions, if any, as to the calculation or change of such Variable Interest

" Rates; (e) the denominations of, and the manner of dating, numbering and lettering, the
Bonds of such Series; (f) the Redemption Price or Prices or prepayment price or prices, if
any, and, subject to Article IV, the redemption or prepayment terms for the Bonds of such
Series; (g) provisions for the sale of the Bonds of such Series; (h)-the amount (or the method

* of determining the amount), if any, to be deposited from the proceeds of such Series of
Bonds or other sources in the Debt Service Furid and provisions for the application thereof

to the payment of all or a portion of the interest on such Series of Bonds or any other Series .~

of Bonds; (i) the amount (or method of determining the amount), if any, to be deposited
- from the proceeds of such Series of Bonds in the Debt Service Reserve Fund; () the amount,
if any, to be deposncd from the proceeds of such Series of Bonds in the Authority Reserve
Fund; (k) the form of the Bonds of such Series, and the form of the Trustee's certificate of
aulhentlcanon (if applicable), which forms shall be, respecnve]y, substantially in the forms
set forth in Section.1301, with such variations, omissions or insertions as are required or
- permitted by the Resolution; (l) with regard to Option Bonds, provisions rega.rdmg tender
and payment thereof; (m) provisions, if any, for furnishing a Financing Facility with respect
to such Series; and (n) such other provisions as the Authority may deem necessary or .
desirable in connection with the issuance of such Series of Bonds. Notwithstanding the
foregoing, the Authority may delegate to an Authorized Officer of the Authority the
authority to determine by Series Certificate any of the matters that are required to be set -
forth in a Supplemental Resolution other than the maximum principal amount of the Bonds
of such Series, the final maturity date of the Bonds of such Series and, if the Bonds of such
Series are not to be sold by competitive sale, the maximum interest rate (whether or not the
Bonds of such Series are Variable Interest Ratc Bonds) or true interest cost with respect to
such Bonds:

-16-

#2216938 (106476.002)




(3)  An Opinion of Bond Counsel fo the effect that (i) the Authority has the right
_and power to adopt the Resolution, and the Resolution has been duly and lawfully adopted
by the Authority, is i full force and effect and is valid and binding upon the Authority in

~accordance with its terms, and no other authorization for the Resolution is required; (ii) the

" Resolution creates. the valid pledge which it purports to creaté of the Revenues, moneys,
securities and funds and other Pledged Property including with respect to Reserve Fund
Bonds the Account in the Debt Service Reserve Fund held or set aside under the Resolution

. for such Series of Bonds, subject to the provisions of the Resolution pcmuttmg the

application thereof for the purposes and on the terms and conditions set forth in the
Resolution; and (iii) the Bonds of such Series are valid and binding obligations of the
Authority as provided in the Resolution and entitled to the benefits of the Resolution and of
the Act as amended to the date of such Opinion, and such Bonds have been duly and validly
authorized and issued in accordance witly law, Including the Act as amended fo the date of

. such Opinion, and in accordance with the Resolution; provided, that such Opinion may take

exception as to the effect of, or for restrictions or limitations imposed by or resulting from,

bankruptcy, insolvency, debt adjustment, moratorium, reorganization or other similar laws,
judicial decisions and principles of equity affecting creditors’ rights generally and judicial
discretion and the valid excrcise of the sovereign police powers of the State of New Jersey

and of the consfitutional power of the United States of America and may state that no

opinion is being rendered as to the availability of any particular remedy;
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(#) A written order as to the delivery of such Bonds, signed by an
Authonzed Officer of the Authority,

(5) In the case of each Series of Reserve Fund Bonds the amount, if any,
necessary for deposit in the Account established for such Series in the Debt Service -
Reserve Fund so that such Account shall equal the Debt Service Reserve .
Requirement for such Series of Bonds, and any amounts necessary to cure any
deficiencies in any other Account in the Debt Service Rescrve Fund at the time of
issuance of such Bonds; : , :

» (6) A certificate of an Authorized Officer of the Authority stating that

- the Authority is not, or upon the issuance of such Series of Bonds will not be, in . -
default in the .performance of any of the covcnants condmons agreements or
provisions contained in the Resolunon

- [Intcntlonally Omitted]

(8)  With respect to each Series of Bonds, a certificate of an. Authorized .
Officer of the Authority stating that the issuance of such Series of Bonds will not
resuit in the incurrence of debt by the Authority in the applicable Fiscal Year in
excess of the amount of debt permitted to be incurred by the Authority in such Fiscal
"Year pursuant to the Act; and .

(9 [Intentionally Oritted]
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- (10)  Such further documents, moneys, securities and evidences of deposit

of funds with the Trustee as are required by the provisions of Section 205 or Article

~ X or the Supplemental Resolution or Series Certificate authOnzmg such Series of
Bonds '

2. Afterthe original issuance of Bonds of any Series, no Bonds of such Series shall be
issued except in leu of or in substitution for other Bonds of such Smes pursuant to AIthlG I or
Section 406 or.Section 1106.

'_SECTiON 203, [Intentionally Omitted]
SECTION 204, [Intentionally Omitted]
SECTION 205. Refunding Bonds.

1. . One or more Senes of Refunding Bonds may be issued -at any time to refind
Outstanding Bonds of one or more Series or one or more maturities within a Series or any Bonds of
one or more maturities within one or more Series. Refunding Bonds shall be issued in a principal
amount sufficient, together with other moneys available therefor, to accomplish such refunding
(including, without limitation, the payment of the costs of issuance of such Refunding Bonds) and to
make the deposits in the Funds and Accounts under the Resolution required by the provisions of the
Supplcmcntal Resolution or Series Certificate authonzmg such Refunding Bonds.

: 2. Refunding Bonds of each Series shall be authenticated and delivered by the Trustee
only upon receipt by the Trustee (in addition to the docux'nents required' by Section 202) of: '

ny - Instrucnons to the Trustee, satisfactory to 1t to give due notice of
redemption, if applicable, of all the Bonds to be refunded on a redemption date or
dates specified in such instructions, subject to the provisions of Section 1201 hereof;

(2) - If the Bonds to be refunded are not by their terms subject io
redemption or will not be redeemed within the next succeeding sixty (60) days -
instructions to the Trustee, satisfactory to it, to mail the notice provided for in
Sechon 1201 to the Holders of the Bonds being refunded; and '

3 ' Either (i) moneys (including moneys withdrawn and deposxted
pursuant to subsection 4 of Section 506 and subsection 4 of Section 507) in an
amount sufficient to effect payment at the applicable Redemptxon Price of the Bonds

to be refunded, together with accrued interest on such Bonds to the redemption date,
which moneys shall be held by the Trustee or any one or more of the Paying Agents
in a separate account irrevocably in trust for and assigned to the respective Holders
of the Bonds to be refunded, or (ii) Federal Securities in such principal amounts, of
~such maturities, bearing such interest, and otherwisc having such. terms and
qualifications and any moneys, as shall be necessary to comply with the provisions -
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of subsection 2 of Section 1201, which Federal Securities and moneys shall be held
in trust and used only as provided in said subsection 2. -

(4)  Such. further documents and mooeys as arc.required by the. provisions of
Article X or any Supplemental Resolution or Senes Certificate authorizing such Refunding

~ Bonds.

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

Resolution or Senes Cemﬁcate

SECTION 206. Subordinated Debt. The Authonty is hcreby authonzed to 1ssue from-
iime to time Subordinated Debt, the provisions for issuance and general terms and provisions of
which shall be as set forth in the Supplemental Resolution or Series Certificate authorizing such -

- Subordinated Debt, subject however, in all cases, to the provxsnons of Section 511

#2236938 (106476.002)

GENERAL TERMS AND PROVISIONS OF BONDS.
AND OTHER OBLIGATIONS

SECTION 301. Medium of Payment; Fdrhl énd Date; Letters and Numbers.

1. The Bonds shall be payable, with respect to :ﬁterest, principal and Rcdemption
Price, in any coin or currency of the United States of America which at the time of payment is legal
tender for the payment of pubhc and private debts. - .

2. - The Bonds of each Series may be issued only in the form of fu]]y registered Bonds
without coupons, ‘and unless otherwise authorized by a Supplemental Resolution or Series,
Certificate, the Bonds of each Series shall be in substantially the fonn set forth in Section 1301 or

* substantially in the form set forth in thc Suppiemental Resolution or Series Certificate authorizing

such Series.

3. Each Bond shall bc lettered and numbered as provided in the Resolution or the
Supplemental Resolution or Series Certificate authorizing the Sexies of which such Bond is a part
and so as to be distinguished from every other Bond. .

4, Except as may be otherwise provided for any Series of Bonds in the Supplemental
Resolution or Series Certificate authorizing such Series of Bonds, the Bonds of each Series shall be
dated as of the Interest- Payment Date next preceding the date of authentication thereof by the
Trustee, unless such date of authentication shall be an Interest Payment Date, in which case they
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shall be dated as of such date of authentication; provided, however, that if, as shown by the records
of the Trustee, interést on the Bonds of any Series shall be in. default, the Bonds -of such Series
issued in lieu of Bonds surrendered for transfer or exchange may be dated as of the date to which
interest has been paid in full on the Bonds' surrendered; provided, further, that if the date of
authentication shall be prior to the first Interest Payment Date for the Bonds of such Series, Bonds’
shall be dated as provided in the Supplemental Resolution or Series Certificate: authorizing the
Bonds of such Series. Bonds of each Series shall bear interest from their date.

SECTION 302. Legends. The Bonds of each Series may contain or have endorsed thereon
such provisions, specifications and descriptive words not inconsistent with the provisions of the
-Resolution as may be necessary or desirable to comply with custom, the rules of any securities
exchange or comrnission or brokerage board, or otherwise, as may be determined by the Autharity

" prior to the authentication and delivery thereof.

" SECTION 303. Execution and Authentication.

1 The Bonds shall be executed in the name of the Authonty by the manual or facsimile |

signature of its Chairperson, Vice Chairperson or Executive Director and its seal (or a facsimile -

thereof), if any, shall be impressed, imprinted, engraved or otherwise reproduced thereon and
* attested by the manual or facsimile signature of its Secretary or an Assistant-Secretary, or in such
other manner as may be required or permitted by law. In case any one or more of the officers who
shall have signed or sealed any of the Bonds shall cease to be such officers before the Bonds so°
- signed and sealed shall have been authenticated and delivered by the Truste¢, such Bonds may,
nevertheless, be authenticated and delivered as herein provided, and may be issued as if the persons
~who signed or sealed such Bonds had not ceased to hold such offices. Any Bond may be signed and
sealed on behalf of the Authority by such persons as at the time of the execution of such Bonds shall .
be duly authorized or hold the proper office in the Authority, although at the date borne by the
Bonds of such Series such persons may not have been so authorized or have held such office. '

- 2. The Bonds of each Series shall bear thereon a cemﬁcatc of authentication, in the .
form set forth in Section 1301, executed manually by the Trustee. Only such Bonds as shall bear
thereon such certificate of authentication shall be entitled to any right or benefit under the
Resolution, and no Bond-shall be valid or obligatory for any purpose until such certificate of
authentication shall have been duly executed by the Trustee. Such certificate of the Trustee upon
any Bond executed on behalf of the Authority shall be conclusive evidence that the Bond so
authenticated has been duly authenticated and delivered under the Resolution and that-the Holder
thereof is entitled to the benefits of the Resolution.

SECTION 304. Exchange, Transfer and Registry. _
1. The Bonds shall be transferable only upon the books of the Authority, which shall be

kept for such purposes at the principal corporate trust office of the Bond Registrar, by the registered
owner thereof in person or by such registered owner'’s attomey duly authorized in writing, upon .°

.. surrender thereof together with a written instrument of transfer satisfactory to the Bond Registrar

duly executed by the registered owner or such registered owner's duly authorized anomey Upon
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the transfer of any Bond the Authority shall issue in the name of the transferee a new Bond or
Bonds of the same.aggregate principal amount, Series and maturity as the surrendered Bond. For
purposes of the Resolution, Option Bonds which are required to be tendered pursuant to the
provisions of the Resolution shall be deemed surrendered for transfer even though such Bonds have

not been actually delivered.

2. The registered owner of any Bond or Bonds of one or more denominations shall

have the right to exchange such Bond or Bonds for a new Bond or Bonds of any denomination as

the same ‘aggregate principal amount and Series and maturity of the surrendered Bond or Bonds. :
Such Bond or Bonds shall be exchanged by the Authority for a new Bond or Bonds upon the
request of the registered owner thereof in person or by such registered owner's attorney duly
authorized in writing, upon swirender of such Bond or Bonds together with a written instrument
requesting such exchange satisfactory to the Bond Reg:strar duly eéxecuted by the registered owner
or such regvstered owner's duly authorized attorney. . -

2 The Antharitir and aarnh E‘cﬂnnwnnr mavy d troat th in whaca nama any
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" Bond. shall be registered upon.the books of the Authority as the absolute owner of such Bond,

whether such Bond shall be overdue or not, for the purpose of receiving payment of; or-on account
of, the prmcxpal and Redemption Price, if any, of and interest on such Bond and for the payment of
the purchase price of any Option Bond tendered to the' Authority and for all other purposes and all

‘stich paymernits so made to any such registered owner or upon such registered owner's order shall be

valid and effectual to satisfy and discharge the liability upon such Bond to the extent of the sum or
sums so paid, and neither the Authority nor any Fiduciary shall be affected by any notice to. the

contrary

. SECTION-305. Regulations with R tespect to Bxchanges and Transfers In all cases in

which the privilege of exchanging or transferring Bonds is exercised, the Authority shall execute

and the Trustee shall anthenticate and deliver Bonds in accordance with the provisions of the = -

. Resolution. All Bonds surrendered in any such exchange or transfer shall forthwith be delivered to

the Trustee and cancelled by the Trustee. For every such exchange or transfer of Bonds, whether

temporary or definitive, the Authority or the Bond Registrar may make a charge sufficient to

reimburse it for any tax, fee or other governmental charge required to be paid with respect to such
exchange or transfer. Neither the Authority nor the Bond Registrar shall be required (a) to exchange
or transfer Bonds of any Series for a period beginning on the Record Date next preceding an Interest
Payment Date for Bonds of a particular Series and ending on such interest payment date, or for a
period of fifteen days next preceding the daté (as determined by the Trustee) of any selection of
Bonds to be redeemed and thereafter until after the mailing of the notice of redemption, (b) to
transfer or exchange any Bonds called for redcmphea or {c) to transfer or exchange any Option
Bonds called for mandatory purchase.. ‘

'SE.CTION 306. Bonds Mutilated, Destroyed, Stolen or Lost. If any Bond becomes
mutilated or is lost, -stolen or destroyed, the Authority may execute and the Trustee shall

authenticate and deliver a new Bond of like date of issue, maturity date, principal amount and -~ =
_interest rate per annum as the Bond so mutilated, lost, stolen or destroyed, provided that (i) in the .

case of such mutilated Bond, such Bond is first surrendered to the Authority, (ii) in the case of any -
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such lost, stolen or destroyed Bond, there is first furnished evidence of such loss, theft or destruction

satisfactory to the Authority together with indemnity satisfactory to the Authority and the Trustee,
(iii) all other reasonable requirements of the Authority are complied with, and (iv) expenses in
connection with such transaction are paid by the Holder. Any Bond surrendered for transfer shall be
cancelled. Any such new Bonds issued pursuant to this Section in substitution for Bonds alleged to
be destroyed, stolen or lost shall constitute original additional contractual ebligations on the part of -
the Authority, whether or not the Bonds so alleged to be destroyed, stolen of lost be at any time

- enforceable by anyone, and shall be equally secured by and entitled to equal and proportionate

benefits with all other Bonds issued under the Resolution, in any moneys or securities held by the
Authonty or any Fldumary for the benefit of thc Bondholders.

SECTION 307. Temporary B_onds.

1. . Until the definitive Bondé of any Series are prepared, the Aﬁthority may execute, in

" the same manner as is provided in Section 303, and upon the request of the Authority, the Trustee

shall authenticate and -deliver, in lieu of definitive Bonds, but subject to the same provisions,
limitations and conditions as the definitive Bonds, one or more temporary Bonds substantially of the
tepor of the definitive Bonds in lieu of which such temporary Bond or Bonds are issued, and with
such omissions, insertions and variations as may be appropriate to temporary Bonds. The Authority
at its own expense shall preparé and execute and, upon the surrender of such temporary Bonds for
exchange and the cancellation of such surrendered temporary Bonds, the Trustee shall authenticate
and, without charge to the Holder thereof, deliver in exchange therefor, definitive Bonds of the
same aggregate principal amount and Series and maturity as the temporary Bonds' surrendered.
Until so exchanged, the temporary Bonds shall in all respects be entitled to the same benefits and

_security as definitive Bonds authenticated and 1ssued pursnant to the Reso[uhon

2. - All temporary Bonds surrendered in exchange either for another temporary Bond or

’ Bonds or for a definitive Bond or Bonds shall be forthwith cancelled by the Trustee.-

SECTION 308. Other Obligations. The general terms and provisions of any Othéer
Obligations issued under this Resolution, including, but not limited to, any or all of the items set
forth in this Article III with respect to the issuance of Bonds, shall be as set forth in the
Supplemental Resolution or Series Certificate authorizing the issuance of such Other Obligations.

ARTICLE IV
REDEMPTION OF BONDS

‘SECTION 401, anﬂege of Redemption and Redemption Price. Bonds subject to
redemption prior to miaturity pursuant to a Supplemental Resolution or a Series Certificate shall be

redeemable, upon notice as provided in this Article IV, at such times, at such Redemption Prices

and upon such terms in addition to the terms contained in this Article IV as may be specnﬁed in the,
Supplemental Resolution or Series Cemﬁcate authérizing such Series.
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SECTION 402. Redempﬁoﬁ at the Election or Direcﬁon of the Ahthority. In the case
of any redemption of Bonds at the election or direction of the Authority, the Authority shall give

_written notice to the Trustee of its election or direction so to redeem, of the redemption date, of the

Series, and of the principal amounts of the Bonds of each maturity of such Series to be redeemed
(which Series, maturities and principal amounts thereof to be redeemed shall be determined by the
Authority in its sole discretion, subject to any limitations with respect thereto contained in the
Resolution). Such notice shall be given at least forty (40) days prior to the redemption date or such
shorter period as shall be acceptable to the Trustee. In the event notice of redemption shall have
been given as in Section 405 provided, there shall be paid on or prior to the redemption date to the
appropriate Paying Agents an amount which, in addition to other moneys, if any, available therefor
held by such Paying Agénts, will be sufficient to redeem on the redemption date at the Redemption

. Price thereof, plus interest accrued and unpaid to the redemptlon date, all of the Bonds to be -

redeemed. The Authonty shall promptiy notify the Trustee in writing of all such payments by it to
such Paying Agents. ,

qE(,"I‘IQ]\’ 403, Redemption Otherwise Than at the Authority's Election or Direction.
Whenever by the terms of the Resoluuon the Trustee is required or authorized to redeem Bonds
otherwise than at the election or direction of the Authonty, the Trustee shall (i) select the Bonds or
portions of Bonds to be redeemed, (ii) give the notice of redemption and (iii) pay out of moneys
available therefor the Redemption Price.thereof, plus interest accrued and unpaid to the redemption

date, to the appropriate Paying Agents in accordance with the terms of this Article IV and, to the
extent applicable, Sections 506 and 507. ; : -

SECTION 404. Selection of Bonds to be Redeemed. Unless otherwise provided 1in the
Resolution, if less than all of the Bonds of liké maturity of any Séries shall be called for prior

‘redemption, the particular Bonds or portions of Bonds to be redeemed shall be selected at random
by the Trustee in such manner as the Trustee in its discretion may deem fair and appropriate;

provided, however, that the portion of any Bond (other than a Cormpound Interest Bond or
Compound Interest and Income Bond prior to its Interest Commencement Date) of a denomination-
of more than $5,000 to be redeemed shall be in the principal amount of $5,000 or a multiple thereof,

and that, in selecting portions of such Bonds for redemption, the Trustee shall treat each such Bond

as representing that number of Bonds of $5,000 denomination which is obtained by dividing by
$5,000 the principal amount of such Bond to be redeemed in part. For purposes of this Section 404,
if less than all of the Compound Interest Bonds or Compound Interest-and Income Bonds prior to
their respective Interest Commencement Dates shall be called for prior redemption, the portion of

" any Compound Interest Bond or Compound Interest and Income Bond of a2 denomination of more

than $5,000 due at matunty to be redeemed shall be in the amount due at maturity of $5,000 or a
mlllhnle thereof, and, in qg!erhno nnrt;gnc of such ("nmnnnnd Tntprecf Bond or Cgmpgwd Interest

L Al

and Income Bond for redemption, the Trustee shall treat such Compound Interest Bond or

Compound Interest and Income Bond as representing that number of Compound Interest Bonds or
Compound Interest and Income Bonds of $5,000 amount due at maturity which is obtained by

dividing the amount due at maturity of such Compound Interest Bond or Compound Interest and

Income Bond to be redeemed in part by $5,000:
SECTION 405. Notice of Redemption. When the Trustee shall receive notice from the
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- Authority of its election or direction to redeem Bonds pursuant to Section 402, and’ when

redemphon of Bonds is authorized or required pursuant to Section 403, the Trustee shall give notice,
in the name of the Authority, of the redemption of such Bonds, which notice shall specify the Series
and maturities of the Bonds to be redeemed, the redemption date and the place or places where
amounts due upon such redemption will be payable.and, if less than all of the Bonds of any: like
Series and maturity are to be redeemed, the letters and numbers or other dxstmgmshmg marks of
such Bonds so to be redeemed, and, in the case of Bonds to be redeemed in part only, such notice
shall also spemfy the respective portions of the principal amount thereof to be redeemed. Such -
notice shall further state that on such date there shall become due and payable upon each Bond to be
redeemed the Redemption Price. thereof, or the Redemption Price of the specified portions of the
principal thereof in the case of Bonds to be redeemed in part only, together with interest accrued to
the redemption date, and that from and afier such date interest thereon shall cease to accrue and be

_payable. Such notice shall be mailed by the Trustee, postage prepaid, not less than twenty-five (25)

days (or such other period as may be specified in the Supplemental Resolution or Series Certificate
authorizing. the Bonds to be redeemed) prior to the redemption date, to the registered owners of any
Bonds or portions of Bonds which are to be redeemed, at their last addresses, if any, appearing upon

‘the registry books. Such notices shall also be given by publication once a week for at least two

successive weeks in any Authorized Newspaper, the first such publication to be sent not less than 30
days nor more than 60 days prior to the redemption date. Failure of the registered owner of any
Bonds which are to be redeemed to receive any notice, or failure of the Authority to publish notices
of redemption as provided in the immediately preceding sentence, shall not affect the validity of the
proceedings for the redemption of the Bonds.

SECTION 406. Payment of Redeemed Bonds. Notice havmg been given in the manner

_ provided in Section 405, the Bonds or portions thereof so called for redemption shall become due

and payable on the redemption date so designated at the Redemptlon Price, plus interest accrued and
unpaid to the redemption date, and, upon presentation and surrender thereof at the office specified in
such notice, such Bonds, or portions thereof, shall be paid at'the Redemption Price, plus interest
dccrued and unpaid to the redemption date. If there shall be called for redemption less than all of a
Bond, the Authority shall executé and the Trustee shall authenticate and the Paying Agent shall”
deliver, upon the surrender of such Bond, without charge to the owner thereof, for the unredeemed: -

" balance of the principal amount of the Bond so surrendered, Bonds of like Series and maturity in

any authorized denominations. If, on the redemption date, moneys for the redemption of all of the-
Bonds or portions thereof of any like Series and maturity to be redeemed, together with interest to
the redemption date, shall be held by the Paymg Agents so as to be available therefor on said date
and if notice of redemption shall have been given as aforesaid, then, from and after the redemption
date interest on the Bonds or portions thereof of such Series and maturity so called for redemption
shall cease to accrue and-become payable. If said moneys shall not be so available on the
redemption date, such Bonds or portions thereof shall continue to-bear interest until paid at the same
rate as they would have borne had they not been called for redempnon

SEC’I’ION 407.. -Adjustment of Sinking Fund Installments Upoh Redemption of
Bonds. Upon any purchase or redemption (other than mandatory sinking fund redemption) of
Bonds of any Series and maturity for which sinking fund redemption provisions shall have been -

A established, there shall be credited toward each such sinking fund installment thereafter to become
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.due, unless otherwise directed by the Authority, an amount bearing the same ratio to such sinking
fund installment as the total principal amount of such Bonds so purchased or redeemed bears to the
_total amount of all such sinking fund mstallments to be s0 credited. . '

~ SECTION 408.. Redemptlon or Prepayment of Other. Obligaﬁons. Other Obligations
shall be subject' to redemption or prepayment at such times, if any, and subject to such terms and
conditions as shall be set forth in the Supplemental Resolution or Series Cemﬁcate authorizing such
Other Obligations. : .

ARTICLE V
E“"‘"‘ BLISHMENT OF FUNDS AND APPLICATION THEREOF

SECTION 501. The Pledge Effected by the Resolution,

1. The Bonds are specxal obhgatzons of the Authority payable solely from the Pledged
Property In addition, Reserve Fund Bonds, if any; are payable from the Debt Service Reserve
Fund. There is hereby pledged and: assigned as security for the payment of the Authority's Bond
Payment Obligations and, to the extent provided in Section 103 and in the Supplemental Resolution:
or Series Certificate authorizing any Series of Bonds, the Authority's Financing Facility Payment

Obligations in accordance with the priorities set forth in ‘Section 103 and the Supplemental

Resolution or Series Certificate authorizing such Series of Bonds, subject only to the provisions of -
the Resolution permitting the application thereof for the purposes and on the terms and conditions
set forth in the Resolution, all of the Pledged Property and (a) additionally with respect to each

Series-of Reserve Fund Bonds, if any, the Account in the Debt Service Reserve Fund established for

.such Series of Reserve Fund Bonds, and (b) with respect to .each Series of Bonds with respect to
" which the Authority has obtained a Financing Facility, the apphcable Financing Facxhty and

Financing Facility Revenues.’

2.+ . All Pledged Property and, if any, the Debt Service Reserve Fund and the Financing

Facility Revenues shall immediately be subject to the lien of this pledge without any physical .
. delivery thereof or further act, and the lien of this pledge shall be valid-and binding as against all
_persons having claims of any kind in tort, contract or otherwise agamst the Authority, urcspccnve of =
~ . whether such persons have notice thereof.

3. Nothing contained in this Section 501 shall be construed as limiting any authority

o granted to the Authority elsewhere in the Resolution to issue Subordinated Debt under the

Resolution or any other resolution of the Authority or shall be deemed a limitation upon the

authority of the Authority to issue bonds, notes or other obligations under the Act secured by other -

income and funds other than the Pledged Property and the Debt Service Reserve Fund, including,
without limitation, bonds, notes or other obligations secured by federal or State grants. -

4. Notwithstanding the pledge effected by the Resolution or any provision of the

- Resolution, all amounts payable under the State Contract by the State or Treasurer shall be subject
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to and depcndent upon appropriations made from time to time for such purposes by the New Jersey
State Legislature.

5. . Notwithstanding any other provision contained in this Resolution for so long asany
bonds remain outstanding under the Prior Bond Resolution, all Bonds and Subordinated Debt issued
hereunder, and all Financing Facility Payment Obligations, shall be subject and subordinate to such
bonds issued under the Prior Bond Resolution and shall constitute Subordinated Debt thereunder, -
and the pledge and application of the Pledged Property under this Resolution shall be limited to the
extent necessary so as not to constitute a breach of any of the Authority’s covenants and agreements
under the Prior Bond Resolution or a default‘under the Prior Bond Resolution.

. SECTION 502. Establishment of Funds and Accounts The followmg Funds and
Accounts are hereby established: -

- (1) Transportation Improvement Fund, to be held by the Authority;
(2) - Debt Service Fund, to be held by the Trustee;
(3)  Debt Service Reserve Fund, to be held by the Trustee; |
» (4) . 'Subord{natcd Debt Fund, to be helc_l by the Trustee;
(5)  Autbority Reserve Fund, to be held by the Authority; and
| ©) ' Rebate Fund, to be held by the Trustee.
SECTION 503. Transportat\on Improvement Fund. (a) There shall be paxd into the

Transportation Improvement Fund the amounts required to be so paid by the provisions of the
Resolution or any Supplemental Resolution or Series Certificate, and there may be paid into the

. Transportatlon Improvement Fund, at thé option of the Authority, any moneys received by the

Authority from any source, unless required to be otherwise apphed as provided by the Resolution or
any Supplemental Resolution or Series Certificate; Amounts in the Transportation Improvement
Fund shall be applied to pay State Transportatxon System Costs.”

(b) . All Revenues shall be promptly deposnted by the Authority upon receipt thereof into
the Transportation Improvement Fund. "All amounts deposited in the Transportation Improvement
Fund shall be used and applied by the Authority in accordance with the Act, the Rcsolutlon and any
Supplemental Rcsolunon or Series Certificate. , i

ECT 1ION 504. [Intentionally Omitted)
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SECTION 505. Payments into Certain Funds.

' 1.~ Onor before each Payment Date with respect to ecach Senes of Bonds the Authority
shall pay, credit or transfer from the Transportation’ Improvement Fund to the Trustee the followmg
amounts to be applied in the following order of priority:

(a) for deposit to the Debt Service Fund,.thc amount, if any, reqixired so that the
balance in said Fund shall equal the sum of the amounts of Debt Service on all Series of
Bonds coming due on such Payment Date; and

(b)  for deposit to the Debt Service Reserve Fund, the amount, if any, required so
~ that the balance in said Fund shall equal the sum of the amounts of Debt Service Reserve
: Requirement onali Res‘erve Fund Bonds‘ for such'Payment Date. »

2. The Authority shall pay, credit or transfer from the Transportatxon Improvement '
Fund to the Trustee for deposit into the Debt Service Fund the am Jount of any Financing Facility

Hae 2ARSI0 0L BLPRG BRS wit LU e i

Payment Obligations on or beforc the due dates thereof

3. Subject and subordinate at all times to the payments credlts or transfers required
pursuant to paragraphs 1 and 2 of this Section 505, the Authority shall pay, credit or transfer from
the Transportation Improvement Fund to the Trustee for deposit into the Subordinated Debt Fund

‘the amount of any principal, prepayment or redemption price, intérest or other amounts payable in .
connection with any Subordinated Debt on or before the due dates thereof. -

4, There shall be paid into the Authority Reserve Fund the amounts requlred to be so
paid by the provxsxons of the Rcsolutlon or any Supplemental Resolution or Senies Certificate.

5. The proceeds of edch Series of Bonds 1ssued under the Resolutlon shall be paid or

, deposnted into such Funds or Accounts as shall be specified in the Supplemental Resolution or

Serigs Certificate authorizing such Series of Bonds.

6. All Financing Facility Revenues shall be deposited in the Debt Service Fund and
applied as. provided in the Supplemental Resolution or Series Certificate pursuant to which the-
applicable Financing Facility was entered into or obtained. , :

7. The Authority and the Trustee shall transfer to the Rebate Fund such amounts, from
such Funds and Accounts and at such times as shall be specified in each arbxtrage and tax
comnbance of similar certificate executed bv Lhc A_ut,_hontv in connection \mth the igsuance of

‘Bonds or Subordmated Debt or as otherwise ad\rlsed in wntmg by Bond Counsel.

SECTION 506. Debt Service Fund

L The Trustee shall pay out of the Debf Service Fund to the respective Pa)}in_g Agents
(i) on or before each Intérest Payment Date for any .of the Bonds, the amount required for the
interest payable on such date; (ii) ou or before the date when the principal of any Bonds shall
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become due the amount of principal coming due on such date; and (jii) on or before any redemption

date for the Bonds, the amount required for the payment o0f the Redemption Price of and interest on

~ the Bonds then to be redeemed. In the case of Variable Interest Rate Bonds the Authority shall

furnish the Trustee with a certificate setting forth the amount to be paid on such Bonds on each
Interest Payment.Date, such certificate shall be furnished on or prior to the Record Date with respect
to any Interest Payment Date.. Such amounts shall be applied by the Paying Agents on and after the
due dates thereof. The Trustee shall also pay out of the Debt Service Fund the accrued interest
included in the purchase price of Bonds purchased for retirement. ‘

2. Amounts may be deposited by the Authority, in its sole discretion in the Debt
Service Fund with respect to the Bonds of any Series and maturity to be applied by the Trustee, if so
directed by the Authority, on the date specified by the Authority, which date shall be at least twenty- -
five days (or such shorter period as shall be acceptable to the Trustee or authorized in the applicable
Supplemental Resolution or Series Certificate) prior to the maturity date of any Bonds of such
Series, to (i) the purchase of Bonds of such Series and maturity or (ii) the redemption at the
applicable Redemption Price of such Bonds, if then redeemable by their terms. -All purchases of

.any Bonds pursuant to this subsection 2 shall be made at prices not exceeding the applicable

Redemption Price of such Bonds plus accrued interest, and such purchases shall b¢ made by the
Trustee as directed in writing from time to time by the Authority. All expenses in connection with
the purchase or redempuon of Bonds shall bc paid by the Authonty from the Authority Reserve
Fund, - 4

3. . The amount, if any, dcposxtcd in the Debt Servicé Fund from thc proceeds of each
Series of Bonds shall be set aside in such Fund and applied to the payment of interest-on the Bonds
of such Series (or Refunding Bonds 1ssued to refund such Bonds) as the same become due and -

‘ payable

4.. In the event of the refunding of any Bonds, the Trustee shall, if the Authorlty so

| dn'ects withdraw from the Debt Service Fund all, or any portion of, the amounts accurnulated

therein with respect. to Debt Service on the Bonds being refunded and deposit such amounts with
itself as Trustee to be held for the payment of the principal or Redgmption Price, if applicable, of -
and interest 6n the Bonds being refunded; provided that such withdrawal shall not be made unless

- immediately thereafter the Bonds being refunded shall be deemed to have been paid pursuant to

subsection 2 of Section 1201.

5. The Trustee shall establish within the Debt Service Fund a separate Account for
each Series of Bonds. In addition, if provided in the Supplemental Resolution or Series Certificate
authorizing any Series of Bonds with respect to which the Authority or the Trustee enters into or
obtains a Financing Facility, the Trustee shall establish separate subaccounts within the Account
established for the Bonds of such'Series in the Debt Service Fund for the receipt and/or application
of Financing Facility Revenues and the payment of the apphcablc Financing Facility Payment

.Obligations.

_ SEC’I‘ION 507. Debt Service Reserve Fund. .
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L. The Trustee shall establish within the Debt Service Reserve Fund a separate
Account for each Series of Reserve Fund Bonds, if any. If on any Payment Date with respect to any
Series of Rcscrve Fund Bonds, paymcnt in full of the principal or Redemption Price of and interest -
on such Bonds coming due on such Payment Date has not been made or provided for after giving
effect to the transfers to the Debt Service Fund provided for in Section 508 and 509 hereof, the
Trustee shall forthwith withdraw from the Account established for such Reserve Fund Bonds in the
Debt Service Reserve Fund an amount which, together with amounts on deposit in the Debt Service

Fund available for such payment, shall be sufficient to make such payment in full, and such amount
so withdrawn shall be transferred to the appropriate Paying Agent for apphcatlon to such payment.

2. Whenever the amount in the Debt Service Reserve Fund, together with the amount
in the Debt Service Fund is sufficient to pay in full all Qutstanding Bonds in accordance with their
terms (mcmdmg principal “or applicable Redemption Price and interest thereon), the funds on

~deposit in the Debt Service Reserve Fund shall be transferred to the Debt Service Fund and shall be

available to pay all Outstanding Bonds.

3 In lieu of the required transfers to the Debt Semce Reserve Fund, the Authonty may
cause to be déposited into the Debt Service Regerve Fund a surety bond or an insurance policy for
the benefit of the holders of the Reserve Fund Bonds or a letter of credit.in an amount equal to the
difference between the Debt Service Reserve Requirement and the sums then on deposit in the Debt
Service Reserve Fund, if any. The surety bond, insurance policy or letter of credit shall be payable

(upon the giving of notice as required thereunder) on any due date on which moneys will be . -
required to be withdrawn from.the Debt Service Reserve Fund and applied to the payment of - -
principal or Redemption Price.of eor interest on any Reserve Fund Bonds and such withdrawal

cannot be met by amounts on deposit in the Debt Service Reserve Fund or provided from any'other -
Fund under the Resolution: The insurer providing such surety bond or insurance policy shall be (i) - -
an insurer whose municipal bond insurance policies insuring the payment, when due, of the
principal of and interest on municipal bond issues, results in such issues being rated by the Rating
Agencies the ratings then assigned or to be assigned fo the applicable Series of Reserve Fund Bonds

- or necessary for such Series of Reserve Fund Bonds to obtain such ratings, or (ii) any insurer which

holds the highest policy holder rating accorded insurers by AM. Best & Co. (or any comparable
service) and that policy holder rating accorded such insurers by each Rating Agency then
maintaining a rating on the applicable Series of Reserve Fund Bonds which is necessary to obtain or
maintain the ratings assigned or to be assigned to the applicable Series of Reserve Fund Bonds. The
letter of credit issuer shall be a bank or trust company which is rated, or the letter of credit itself
shall be rated, in thé rating category of the Rating Agencies as shall be necessary to- maintain or -
obtain, as the case may be, the ratings then assigned or to be assigned to the applicable Series of
Reserve Fund Bonds. If a disbursement is made pursuant to a surety bond, an insurance policy or'a
letter of credit provided pursuant to this subsection, the Authoﬁty shall be obligated either (i) to-
reinstate the maximum limits of such surey bond, insurance policy or letter of credit or (i) to
deposit into the Debt Service Reserve Fund, funds in the amount of the disbursement made under
such surety bond, insurance policy or letter of credit, or a combination of such alternatives, as shall
provide that the amount in the Debt Service Reserve Fund equals the Debt Service Reserve
Requirement. In the event that the rating attributablé to any insurer providing any surety bond-or
insurance policy or any bank or trust company providing any letter of credit held as above provided
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in the Debt Service Reserve Fund shall fall below that required as above provided; the Authority
shall use its best efforts to replacc, as soon as possible, such surety bond, insurance policy or letter
of credit with a surety bond, msurance policy or'letter of credit which shall meet the above provided
requlremcnts

4, In the event of the refunding of any Reserve Fund Bonds, the Trustee shall, 1f the

Authority so directs, withdraw from the Account established for such Bonds in the Debt Service
. Reserve Fund all, or any portion of, the amounts accumulated therein with respect to the Reserve

Fund Bonds being refunded and deposit such amounts with itself as Trustee to be held for the
payment of the principal or Redemption Price, if applicable, of and interest on the Reserve Fund
Bonds to be refunded; provided that such withdrawal shall net be made unless (a) immediately
thereafter the Reserve Fund Bonds to be refunded shall be deemed to have been paid pursuant to
subsection 2 of Section 1201, and (b) the amount remaining in the Debt Service Reserve Fund, after
giving effect to the issuance of the Refunding Bonds and the disposition of the proceeds thereof,
shall'not be less than the Debt Service Reserve Requirement on’ ‘all Reserve Fiind Bonds which are
not being refunded. :

SECTION 508, Subordmated Debt Fund
1. .Subject to subsection 2 of this Section 508, the Trustee as directed by the Authority

shall apply amounts in the Subordinated Debt Fund to, the payment of the principal or redemption or
prepayment price of and interest on each issue of Subordinated Debt and reserves -therefor in

accordance with the provisions of, and subject to the priorities and limitations and restrictions

provided in, the Supplemental Resolution or Series Certificate or other resolution or debt instrument
authorizing each issue of Subordinated Debt. .

-2, . Notwithstanding any other provisions of this Section 508, if on any Payment Date
for any Series of Bonds, the amount on deposit in the Debt Service Fund shall be less than the Debt

_ Service coming due on such Payment Date with respect to such Series of Bonds after giving effect

to the transfer to the Debt Service Fund provided for in.paragraph 2 of Section 509, upon direction

by the Authority, the Trustee shall forthwith transfer from the Subordinated Debt Fund for deposit -

in the Debt Service Fund the amount necessary {or all moneys in'the Subordmatcd Debt Fund, if
necessary) to make up such deficiency. '

‘ 3. If at any time the amount on deposit in the Debt Service Reserve Fund shall be less
"than the Debt Service Reserve Requirement on all Series of Reserve Fund Bonds-after giving effect

to the transfer to the Debt Service Reserve Fund provided for in paragraph 3 of Section 509, if any,
and the amounts on deposit in the Subordinated Debt Fund are not needed for transfer to the Debt
Service Fund pursuant to subsection 2 of this Section 508, the Trustee shall forthwith transfer from
the Subordinated Debt Fund for deposit in the Debt Service Reserve Fund the amount necessary (or
all moneys in said Subordinated Debt Fund, if necessary) _fo make up such deficiency.

" SECTION 509. Authority Reserve Fund.
1. Amounts credited to the Authority Reserve Fund shall be applied from time to time
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by the Authority to the payment of its operating expenses. In addition, to the extent not required- to-

be applied to its operating expenses, amounts on deposit in the Authority Reserve Fund may be (i)
transferred to the Transportation Improvement Funid in such amounts as may be determined by
resolution of the Authority or (it) used for the purchase or redemption of any Bonds, including
without limitation Option Bonds tendered for purchase and not remarketed, or purchase or
redemption of Subordinated Debt, and to provide for expenses in connection with the purchase or

~ redemption of any Bonds or any reserves which the Authority determines shall be required for such -

purpose.

2. Noththstandmg any of the provisions of this Section, if on any Payment Date with
respect to any Series of Bonds the amount on deposit in the Debt Service Fund shall be less than the
Debt Service Requirement with respect to such Series and with respect to such Payment Date, the
Authority shall forthwith transfer from the Authority Réserve Fund to the Trustee for deposit in the

Debt Service Fund the amount necessary. {or all moneys in said Authority Reserve Fund, if

necessary) to make up such deﬁcxency

3. Ifat any time the amount on deposn in thc Debt Service Reserve Fund shall be less

than the Debt ‘Service Reserve Requirement on all Series of Reserve Fund Bonds, and the amounts .

on deposit in the ‘Authority Reserve Fund are not needed for transfer to the Debt Service Fund
pursuant to subsection 2 of this Section 509, the Authority shall forthwith transfer from the

Authority Reserve Fund to the TJ&M@Q&MSM&R&MEMmmt-

ncccssary (or all moneys in said Authority Reserve Fund, if necessary) to make up such deﬁcxency

SECTION 509A. Rebate Fund. The Authonty and the Trustee shall deposit amounts in

the Rebate Fund, and the Trustee shall apply such amounts to make payments to the United States
pursuant to-Section 148 of the Code; all as provxded in the arbitrage and tax compliance or similar
certificates delivered in connection with the issuance of each Series of Bonds and Subordinated
Debt or as otherwise advised in writing by Bond Counsel.

SECTION 510, . Canceuaﬁon and Destruction of Bonds. Except as may be otherwise
.provided with respect to Option Bonds in the Supplemental Resolution or Series Certificate

providing for the issuance thereof, all Bonds paid or redeemed, either at or before maturity, shall be -

delivered to the Trustee when such payment or redemption is made, and such Bonds, together with

all Bonds purchased or redeemed pursuant to Section 506 which have been delivered to the Trustee -
and all Bonds purchased or redeemed by the Trustee, shall thereupon be promptly cancelled. Bonds ~ -

. 0 cancelled shall be destroyed by the Trustee, which shall execute a certificate of destruction in
duplicate by the signature of one of its authorized officers describing the bonds so destroyed, and
one executed certificate shall be filed with the Authority and the other executed certificate shall be
-retained by the Trustee. '

SECTION _51 1. Suberdinated Debt,

1. The Authority inay, at any time, or from time to time, issue Subordinated Debt

.pursuant to a Supplemental Resolution or any other resclution of the Authority for any of its
corporate purposes payable out of, and which may be secured by a pledge of, the Revenues as-may .
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from ﬁme to time be available for deposit to and deposited in the Subordinated Debt Fund for the

purpose of payment thereof; provided, however, that such pledge shall be, and shall be expressed to
be, subordinate in all respects to the pledge created by the Resolution as security for the Bonds and
any Financing Facility Payment Obligations which are secured on a parity with the Bonds (which
parity obligations are deemed to be included within the definition of the term "Bonds" for purposes
of this Section 511 only).

2. The Authority may also, at any nmc or from time to umc issue Subordinated Debt
to refund any Subordinated Debt issued as provided in this Section or to refund Outstanding Bonds

. of one or more Series or one or more maturities within a Series. Such Subordinated Debt issued for -
refunding purposes may be payable out of, and may be secured by a pledge of, the Revenues as may

from time to time be available theréfor, provided that any such payment or pledge shall be, and shall
be.expressed to be, subordinate and junior in all Tespects to the pledge and lien created under the

Resolution as secunty for the Bonds.

3. - The resolution, indenture or other instrument secﬁxing or evidencing each issue of
Subordinated Debt shall. contain provisions (whxch shall be binding on' all holders of such

Subordmated Debt) not more favorable to the holders of such Subordinated Debt than the following;

(@  In the event of any insolvency. or banlcruptcy procecdmgs and any
" receivership, liquidation, reorganization or other similar proceedings -in -connection .
therewith, relative to the Authority or to its creditors, as such, or to its property, and in the
event of any proceedings for voluntary liquidation, dissolution or other winding up of the
Authority, whether or not involving insolvency or bankruptcy, the Holders of all Bonds then
Outstanding shall be entitled to receive payment in full of all principal, premium, if any, and
interest on all such Bonds before the holders of the Subordinated Debt are entitled to receive
any payment from the trust estate under the Resolution consisting of the Revenues and
Funds held under the Resolution (hereinaﬁer in this subsection referred to as the "Trust
‘Estate") on account of principal (and prermum if any) and interest upon the Subordmated
Debt .

() In the event that any issue of Subordinated Debt is declared due and paydble
before its expressed matunty because of the occurrence of an event of default (under
circumstances when the provisions of (a) above -shall not be apphcablc) the Holders of all
Bonds Outstanding at the time such Subordinated Debt so becomes due and payable because

_ of such occurrence of such an event of defauit shall be entitled to receive payment in full of

. all principal and interest on all such Bonds before the holders of the Subordinated Debt are
~entitled to receive any accelerated payment from the Trust Estate of principal (and premium,
-if any) or interest upon the Subordmated Debt. . .

() If any Event of Default with respect to the Bonds shall have occurred and be
continuing (under circumstances when the provisions of (a) above shall not be applicable),
the Holders of all Bonds then QOutstanding shall be entitled to receive payment in full of all
principal and interest on all such Bonds before the holders of the Subordinated Debt are

* entitled to receive any accelerated payment from the Trust Estate of principal (and premium,
- -32-
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if any) or interest upon the Subordmated Debt.

: (d) No Bondholder shall be prejudiced in his, her or its right to enforce.
subordination of the Subordmated Debt by any act or failure to act on the part of the
Authority.

‘ (¢} The Subordmated Debt may provide that the provisions of (a), (b), (c) and
(d) above are solely for the purpose of defining the relative rights of the Holders of the
Bonds on the one hand, and the holders of Subordinated Debt on the other hand, and that

nothing therein shall impair, as between the Authority and the holders of the Subordinated .

Debt, the obligation of the Authority, which is unconditional and absolute, to pay to the .
holders thereof the principal thereof and premium, if any, and interest thereon in accordance -
with-its terms, nor shall anything therein prevent the holders of the Subordinated Debt from
exercising all remedies otherwise permitted by applicable law or thereunder upon default
thereunder, subject to the rights under (a), (b), (c) and (d) above of the Holders of Bonds to
receive cash, property or securities otherwise payable or deliverable to the holders of the
Subordinated Debt; and the Subordinated Debt may provide -that, insofar as a trustee or -
- paying agent for such Subordinated Debt is concerned, the foregoing provisions shall not
prevent the application by such trustee or paying agent of any moneys deposited with such
trustee or paying agent for the purpose of the payment of or on account of the principal (and
premium, if any) and interest on such Subordinated Debt if such trustee or paying agent did

not have knowlcdge at the time of such applicafion that such payment was prohibited by the .
foregom g provisions. , } ‘

. 4. Any issue of Subordinated Debt may havc such rank or pnonty thh respect to any
‘other issue as may be provxded in the Supplemental Resolution, resolution, indenture or other
instrument securing such issue of Subordinated Debt and may contain such other provisions as are

not in conflict with the provisions of the Resolunon

ARTICLE VI

DEPOSITORIES OF MONEYS, SECURITY FOR DEPOSITS
AND INVESTI\/IENT OF FUNDS '

SECTION 601. Depos:tones.

1. All moneys held by the Trustee and the Authority under the provisions of the

Resolution shall constitute trist funds and the Trustee and the Authority may deposit such moneys

with one or more Depositoriés in trust for said parties. All moneys deposited under the provisions
of the Resolution with the Trustee or any Depository shall be held in trust and applied only m -
accordance with the provisions of the Resolution, and each of the Funds and Accotints ‘established
by the Resolution shall be a trust fund for the purposes thereof.

2. Each Depository shall be a bank or trust company organized under the laws of_ any
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state of the United States or a national banking association having capital stock, surplus and
undivided earnings of $50,000,000 or more and willing and able to accept the office on reasonable
and customary terms and authorized by law to act in accordance with the provxsxons of the
Resolutlon

SECTION 602. Deposits.

1. All Revenues, Financing Facility Revenues, and moneys held by any Depository
under the Resolution may be placed on demand or time deposit, if and as directed by the Authority,
provided that such deposit shall permit the moneys so held to be available for use at the time when
needed. Any such deposit may be made in the commercial banking department of any Fiduciary
which may honor checks and drafts on such deposit with the same force and effect as if it were not

such Fiduciary. All moneys held by any Fiduciary, as such, may be deposited by such Fiduciary in °

its banking department on demand or, if and to the extent directed by the Auithority and acceptable
to such Fiduciary, on time deposit, provided that such moneys on deposit be available for use at the
time when needed. Such Fiduciary shall allow and credit on such moneys such interest, if any, as it
customarily a]lows upon similar funds of similar size and under similar conditions or as required by
law. :

[y

"2, All moneys held under the Resolution by the Trustee or any Depository shall be (a)

_ cxther (1) insured by the Federal Deposit Insurance Corporation, as available or (2) in the case of

moneys held by the Trustee in the Debt Service Fund, continuously and fully secured by lodging
with the Tristee or any Federal Reserve Bank, as custodian, as collateral security, Federal Securities
having a market value not less than the amiount of such moneys, and (b) held in such other manner
as may then be required by applicable Federal or State of New Jersey laws and regulations and

- applicable state laws and regulations of the state in which the Trustee or such Depository (as-the

case may be) is located, regarding security for, or granting a preference in the case of, the deposit of
trust funds; provided, however, that, to the extent permitted by law, it shall not be necessary for the

Fiduciaries to give security under this subsection 2 for the deposit of moneys with them held in trust -
and set aside by them for the payment 'of the principal or Redemption Price of or interest on any

Bonds, or for the Trustee or any Depository to give security for any moneys which shall be
represented by obligations or certificates of deposit purchased as an investment of such moneys.

3. All moneys deposited with the Trustee and each Deposi'tory shall be credited to the
particular Fund or Account to which such moneys’ belong and, except as provided with respect to

the: investment ‘of moneys in Investment Securities in Section 603 hereof, the moneys credited- to -

each particular Fund or Account shall be kept separate and apart from, and not commingled with,
any moneys credited to any other Fund or Account or any other moneys deposited with the Trustee
and each Depository. :
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SECTION 603. Investment of Certain Funds.

1. - Moneys held in the Debt Service Fund and the Debt Service Reserve Fund shall be
invested and reinvested by the Trustee to the fullest extent practicable in Federal Securities which
mature, (a) in the case of moneys held in the Debt Service Reserve Fund without restriction as to

time, and (b) in the case of moneys held in the Debt Service Fund not later than such times as shall -

be necessary to provide moneys when needed for payments to be made from such Fund. ‘Moneys

‘held in the Transportation Improvement Fund, the Subordinated Debt Fund and the Authority
Reserve Fund may be invested and reinvested in Investment Securities which mature not later than
* such times as shall be necessary to provide moneys when needed for payments to be made from _

such Fund. The Trustee shall make all such investments of moneys held by it in accordance with
written instructions from time to time received from any Authorized Officer of the Authority, In
meking any investment in any- Investment Securities with moneys in any Fund or Account

- established under the Resolution, the Authority 'néy instruct the Trustee or any Depository to

combine such moneys with moneys in any other Fund or Account, but solely for purposw of

making such mv‘cw ent in such Investment Securities.

2. Interest (net of that Which represents a retum of accrued interest paid in connection
with the purchase of any investment) earned or any gain realized on any moneys or investments in
such Funds or Accounts, other than the Debt Service Fund shall be held for the benefit of the

periodic basis at least quarterly as shall be dxrected by the Authority. Interest eamned 6r gain realized
on any moneys or mvestments in the Debt Service Fund shall be held in such Fund for the puxposes

thercof

-3 Nothing in the Resolution shall prevent any Investment Sécunfﬁes acquired as .

investments of or se¢urity for funds held under the Resolution from being issued or held in book-

-entry form on the books of the Department of the Treasury of the United States.

4. . Nothing in the Resolution shall pfeclude the Trustee from investing or reinvesting
moneys through its bond department; provided, however, that the Authority may, in its discretion,

direct that such moneys be invested or remvested in a manner other than through such bond _

department.
SECTION 684. Valuation and Sale of Investments.

1. Obligations purchased as an investment of m'oﬁeys in anj,' Fund or Account created

under the provisions of the Resolution shall be deemed at all times to be a part of such Fund or

Account and any profit realized from the liquidation of such investment shall be credited o such

. Fund or Account, and any loss resulting from the liquidation of such investment shall be cnarzed to

the respective Fund or Account.

2. Incomputing the amount in any Fund or Account created under the provisions of the -

Resolution for any purpose provided in the Resolution, -obligations purchased as an investment of

moneys therein shall be valued at the amortized cost thereof. ~The accrued interest paid in-
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connection with the purchase of any obligation shall be included in the value thereof until interest
on such obligation is paid. Such.computation shall be determined ‘as of January 1 in each year and

at such other tlmes as the Authonty shall determine.

3. Except as otherwise prov1dcd in the Resolution, the Trustee or any Depository-shall
use its best efforts to sell at the best price obtainable, or present for redemption, any obligation so
purchased as an investment whenever it shall be requested in writing by an Authorized Officer of
the Authority so to do. Wherever it shall be necessary, or .upon direction of the Authority in
accordance with the Resolution, in order to provide moneys to meet any payment or transfer from
any Fund or Account held by.the Trustee or any Depository, the Trustee or any Depository shall use
its best efforts to sell at the best price obtainable or present for redemption such obligation or
obligations designated by an Authorized Officer of the Authonty necessary to provide sufficient

. moneys for such payment or transfer.

4. The Trustee shall not be liable or responsible for any loss resulting from any such
investment, sale or presentation for investment made in the manner provxded above.

SECTION 605. Swap Agreements; Financing Facilities.

1. Whenever the Authority desires to enter into a Swap Agreement, it shall give notice
to each Rating Agency of its intent and shall provide to the Rating Agency copies of the proposed

 Swap Agreement and any other documentation or information reasonably requested by the Rating

Agency at least fifteen (15) days prior to entering into such an agreement so that the Rating Agency
may comment on the proposed Swap Agreement and indicate the effect of such agreement on the
rating assigned by that Rating Agency to any Series of Bonds. Any proposed Swap Provider must
be assigned a rating by each Rating Agency.which has assigned or will assign a rating to the
applicable Series of Bonds of (a) at least A, or (b) such higher rating as any such Rating Agency

“shall then require in order to obtain or mamtam the rating then ass1gned or to be assigned to the

apphcable Series of Bonds.

2. Any Swap Agreemcnt shall prowdc that, if the ratmg a351gncd by a Rating Agency
to the- Swap Provider shall be withdrawn or shall be lowered below the required minimum, the
Authonty shall have the option of (i) declaring a termination event under such agreement; or (ii)
requmng the Swap Provider to post collateral or a guaranty or other surety sufficient to sahsfy the
minimum ratmg Tequirement, '

3. Prior to obtaining any Fmancmg Facxhty, the Authority shall give each Rating -
Agency notice of its intent to do so and shall provide to the Rating Agency copies of the Financing

_ Facility, any reimbursement or purchase agreement relating thereto and any other documentation or

information reasonably requested by the Rating Agency at least fifteen (15) days prior to obtaining
the Financing Facility so that the Rating Agency may comment on the proposed Financing-Facility
and indicate the effect of such Fmancmg Facility on the rating asmgncd by the Rating Agency to

any Series of Bonds. . :
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ARTIC@E v
PARTICULAR COVENANTS OF THE 'AﬁTHORITY
The Authority covenants and agrees with the Trustee and the Bondholders as folléws:
SECTION 701. Payment of Bonds. The Authority éhall duly and pun;:tua.lly pay or cause
to be paid, but solely from the Pledged Property and with respect to Reserve Fund Bonds,

additionally from the applicable Account in the Debt Service Reserve Fund, (a) the principal or
Redemption Price of every Bond and the interest theréon, at the dates and places and in the manner

- provided in the Bonds, according to the true intent and meaning thereof,. (b) the amount of every

Financin 8 Facxhty Payment Obligation as and when the same become due.

SECTION 702.. Extension of Payment of Bonds. The Au!hon*y shall not dxrecﬂy

indirectly extend or assent to the extensxon of the matunty of any of the Bonds or the time of

payment of any claims for interest by the purchase or funding of such Bonds or claims for interest

or by any other arrangement, and in case the maturity of any of the Bonds or the time for payment
of any such claims for interest shall be extended, such Bonds or claims for interest shall not be
entitled, in case of any default under the Resolution, to the benefit of the Resolution or to any
payment out of Revenues or Funds established by the Resolution, including the investments, if any,

thereof, pledged under the Resolution or the moneys (except moneys held in trust for the payment

of particular Bonds or claims for interest pursuant to the Resolution) held by the Fiduciaries, except
subject to the prior payment of the principal of all Bonds Outstanding the maturity of which has not
been extended and of stich portion of the accrued interest on the Bonds as shall not be represented

- by such extended claims for interest. Nothing herein shall be deemed to limit the right of the. -
- Authority to issue Refunding Bonds and such issuance shall not be deemed to constitute an

extension of matunty of Bonds.

SECTION 703. Offices for Semcmg Bonds. The Authonty shall at aﬂ tirnes maintain
one or more agencies in the State of New Jersey, and may maintain one or more such agencies in
any other state or states, where Bonds may be presented for payment. The Authority hereby

'appomts the. Trustee as Bond Reglstrar and the Trustee shall at all times maintain one or more

agencies where Bonds may be presented for registration or transfer and where notices, demands and
other documents may be served upon the Authority in respect of the Bonds or of the Resolution, and

- the Trustee shall continuously maintain or make arrangements to provide such services. 'The

Authority hereby appoints the Paying Agent or Agents in such cities as its respectlve agents to

" maintain such agcncles for the payment or redemption of Bonds.

SECTION 704, Further Assurance. At any and all times the Authority shall, as far as it

_may be authorized by law, comply with any reasonable request of the Trustee to pass, make, do,

execute;-acknowledge-and -deliver all-and every such-further resolutions, acts, deeds, conveyances,

_ assignments, transfers and assurances as may be necessary or. desirable for the better assuring,

conveying, granting, pledging, assigning and confirming all arid singular the rights, Revenues and
other moneys, securities and funds hereby pledged or mtended 50 to be, or which the Authority

.may becomc bound to pledge
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SECTION 705. Power to Issue Bonds, Pledge of Pledvged Property and the Debt

_Service Reserve Fund. The Authority is duly authorized under all applicable laws to create and

issue the Bonds and to adopt the Resolution and to pledge the Pledged Property and the Debt
Service Reserve Fund purported to be subjected to the lien of the Resolution in the manner and to
the extent provided in the Resolution. The Pledged Property and the Debt Service Reserve Fund so
pledged is and will be free and clear of any pledge, lien, charge or encumbrance thereon or with
respect thereto prior to, or of equal rank with the pledge and assignment created by the Resolution,

. and all action on the part of the Authority to that end has been and will be duly and validly taken,

except for the superior lien of the Prior Series Bonds as provided herein prior to the defeasance of .

. the Prior Series Bonds. The Bonds and the provisions of the Resolution are and will be the valid

and legally binding obligations of the Authority. The Authority shall at all times, to the extent

- permitted by law, defend, preserve and protect the pledge of the Pledged Property and the Debt

Service Reserve Fund pledged under the Resolution and all the rights of the Bondholders under the

- Resolution against all clauns and demands of all persons whomsoever

SECTION 706 Creatlon of Liens. The Authonty shall not issue any bonds, notes

-debentures or other evidences of indebtedness of similar nature, other than the‘Bonds, payable out
" of or secured by a pledge.or assignment of the Pledged Property or the Debt Service Reserve Fund

held or set asidé by the Fiduciaries under the Resolution and shall not create or cause to created any
lien or charge on the Pledged Property or the Debt Service Reserve Fund, provided, however, that
nothing contained in the Resolution shall prevent the Authority from issuing, if and to the extent
pernitted by law (i) evidences of indebtedness payable out of or secured by a pledge and
assignment of the Pledged Property or the Debt Service Reserve Fund on and after such date as the
pledge of the Pledged Property or the Debt Service Reserve Fund provided in the Resolution shall
be discharged and satisfied as provxded in Sectxon 1201 or (11) Subordmatcd Debt.

SEC’I‘ ION 707. [Intentxona]ly Omitted]

' SECTION 708. Revenue Contracts. The Authority shall collect and forthwith cause to be
deposited with a Depository in the Transportation Improvement Fund all amouhnts, if any, payable to
it pursuant to the Revenue Contracts. The Authority shall enforce the provisions of the Revenue
Contracts and agreements thereunder. The Authority will not consent or agree to or permit any
amendment, change or modification to any Revenue Contracts which would reduce the amounts
payable to the Authority or extend the times when such payments are to be'made thereundér. A
copy of each of the Revenue Contracts certified by an Authorized Officer of the Authority shall be

* filed with the Trustee, and a copy of any such amendmcnt certified by an Authorized Officer of the
: Authonty shall be filed wﬂh ‘the Trustee. .

SECTION 709 Accounts and Reports.

1. The Authority shall keep or cause to be kept proper books of record and account
(separate from all other records and accounts) in accordance with generally accepted accounting

. .. principles in which complete and correct entries shall.be made of its transactions relating to the

amount of Revenues and the application thereof and each Fund or Account established under the
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Resolution. All books and papers of the Authority shall, subject to the terms thereof] at all times be

subject.to the inspection of the Trustee, the Holders of an aggregate of not less than 5% in principal

amount of the Bonds then Outstanding, each Financing Facility Provider and the holders of not less

than 5% in principal amount of any Subordinated Debt then outstanding, or thexr respective’
: represcntauves duly authorized in writing. : .

2.- The Trustee and any Depository shall advise the Authorxty as soon as practicable
after the end of each month of the respective transactions dunng such month relating to each Fund
or Account held by it undcr the Resolunon

3. .The Authority shall annually, within 180 days after the close of each Fiscal Year file
with the Trustee, and otherwise as provided by law, a copy of an annual report for such Fiscal Year,
accompanied by an Accountant's Certificate and inciuding tiie following stateéments in reasonable
detail: (i) a statement of assets and liabilities as of the end of such Fiscal Year; (ii) a statement of
Revenues and expenses of the Authority for such Fiscal Year; and (m) a summary with respect to
each Fund or Account established under the Resolution of the changes in financial condition during
such Fiscal Year and the amount held therein at the end of such Fiscal Year. Such Accountant's
Certificate shall state whether or not, to the knowledge of the 51gner the Authonty is in default with
respect to any of the covenants, agreements or condmons on its pan contained in the Resolution,

and if so, the nature of such dcfault

4. - The Authonty shall file with the Trustee (a) forthwith upon becom.mg aware c of any
Event of Default or default in the performance by the Authority of any covenant, agreement or
coridition contained in the Resolution, a certificate signed by an Authorized Officer of the Authority
and specifying such Event of Default or default and (b) within 120 days after the end of each Fiscal
Year, a certificate signed by an appropriate Authorized Officer of the Authority stating whether, to
the best of his or-her knowledge and belief, the Authority has kept, observed, performed and -
- fulfilled its covenants and obligations contained in the Resolution and that there does not exist at the
date of such certificate any default by the Authority under the Resolution or any Event of Default or
other event which; with the lapse of time specified in Section 801, would become an Event of
Defauli; or, if any such default or Event of Default or other event shall 50 exist, specifying the same
and the nature and status thercof

5. The reports statements and other docurients reqmred to be furmshcd to the Trustee
pursuant to any provisions of the Resolution shall be available for the inspection of Bondholders at
the office of the Trustee and shall be mailed to each Bondholder who shall file a written request
therefor with the Authority.- The Authority and the Trustee may charge to each Bondhelder
requesting such reports, statements and cher documents a reasonable fee to cover reproduction,

: handhng and postage
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SECTION 710. Mamtenance of Enstence, Comphance with Resolution and Act and
Other Matters.

1. .The Authority shall at all times maintain its existence and shall do and perform or

" cause to be done and performed all acts and things required to be done or performed by or on behalf

of the Authority under the prowsmns of the Act and the Resolution.

2. - Upon the date of authentlcat]on and delivery of any of the Bonds, all conditions, acts

and things required by law.and the Resolution .to exist, to have happened and to have been
- performed precedent to and in the issuance of such Bonds shall exist, have happened and have been

performed, and the issue of such Bonds, together with all other obligations of the Authonty, shall

~ comply in all rc:spects with the applicable laws of the State of New Jersey.

SECTION 711. Swap Agreements and Financing Facilities. Subject to Section 712, the

‘ Authonty shatl maintain in full force and effect, and duly and punctually perform its obligations

under, any Swap Agreement or agreement entered into by it in connection with the issuance of any.
Financing Facility, including the payment ‘when due, but solely from the Pledged Property, of all
Financing Facmty Payment Obhgatlons

SEC’I‘ION 712. . Obligation to Enforce Swap Agreements and Fmancmg Facilitles.
Irrespective of whether an Event of Default shall have occurred or be continuing, the Trustee shall -
take any and all action necessary or appropriate to enforce, on behalf of the Authority and for the
benefit of the Bondholders, all rights of the Authority under any Financing Facility to which the
Authority or the Trustee is.a party, and notwithstanding anything to the contrary contained herein,

- the Authority shall have no obligation whatsoever to take any action to enforce the provisions of

any such Financing Facility. In the event of the transfer, assignment or other conveyance of any
Swap Agreement in accordance with its terms by the Swap Provider thereof or the substitution of a
new Financing Facility Provider for any then existing Financing Facility Provider, the Trustee shall
promptly notify the Authority and the Rating Agencies of the name and address of the new
Financing Facility Provider and any modlﬁcahons amendments or supplements to'the terms of the
exxstmg Fmancmg Facility. :

ARTICLEVIIl _
EVENTS OF DEFAULT; REMEDIES OF BONDHOLDERS
SECTION 801. Events of Default. -
1. The following events shall constitute.an Evé_nt of Default under the Resolution:
) if default shall be made in the due aﬁd punctual payment of the

principal or Redemption Price of any Bond when and as the same shall become due
and payable, whether at maturity or by call for redemption, ot otherwise;

(ii) if default shall be inade in the due and punctual payment of any instalimént
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of intcrest on any Bond when and as such interest shall become dué and payable;

(iit) - if default shall be made in the due and punctual payment of pnncxpal interest or any
other amounts payable in connection with any Subordinated Debt;

(iv) if default shall be made by the Authority in the performance or observance of
. any other covenants, agreements or conditions on its part in the Resolution or in the
Bonds contained, and such default shall continue for a period of sixty (60) days after
- written notice thereof to the Authority by the Trustee or to-the Authon'ty and to the -
Trustee by the Holders of not less than twenty-five percent (25%) in principal
amount of the Bonds Outstanding;

(v} if ‘the Au‘thority" shall commence a voluntary case or similar proceeding
under any applicable bankruptcy, insolvency or other similar law now or hereafter in-
effect -or shall authonze, apply for or consent to the appomtment of or taking

s mmbee b

: pGSSSSSmu b Y & a receiv VER, xiqmuator, Engucc, trustee, bumuumu, sequesualor or
- similar official and/or its rents, fees, charges or other revenues therefrom, or shall
make any general assignment for the benefit of creditors, or shall make a written
declaration or admission t0 the effect that it is unable to meet its debts as such debts

mature or shall authorize or take any action in ﬁn‘therance of any of the foregoing;

(vi). 1f a court having Junsdlcnon in the premises. shall enter a dccrec or order for
relief in respect of the Authority in an involuntary case or similar proceeding under
any applicable bankruptcy, insolvency or other similar law now or- hereafter in
effect, or a decree or order appointing a receiver, lxquldator, assignee, -custodian,
trustee, sequestrator or similar official for the Authority, and/or the rents, fees,
charges or other revenues therefor, or -a. decree or order for the dissolution,
liquidation or winding up of the Authority and its affairs or a decree or order finding -
or determining that the Authority is unable to meet its debts as such debts mature,
and any such decree or order shall remain unstayed and in effect for a period of 60

consecutive days; or

(vii) if, pursuant to the terms of any Financing Facility, the Trustee shall receive a
notice from the issuer of such Financing Facility stating that an event of default has
occurred in respect of the Authority's obligations under such Financing Facility and
directing the Trustee to declare the principal of and interest on the applicable Bonds
to be immediately due and payable ' .

2 Upon the occurrence of an Event of Default; and so Iong as such Event of Default

. shall not have been remedied, unless the principal of all the Bonds shall have already become due

and payable; the Trustee may, and at the wiitteti request of the Holders of not less than twenty-five
percent (25%) in principal amount of the Bonds Outstanding shall, declare the principal of all the
Bonds then Outstanding, and the interest accrued thereon, to be due and payable immediately, and
upon any such declaration the same shall become and be immediately due and payable, anything in
the Resolution or in any of the Bonds contained to the contrary notwithstanding. The right of the
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Trustee to make any such declaration as aforesaid, however, is subject to the condition that if, at any

time after such declaration, but before the Bonds shall have matured by their terms, all overdue
installments of principal, Redemption Price’ and interest upon the Bonds, together with interest on .

such overdue installments to the extent permitted by law and the reasonable and proper: fees,
charges cxpenses and liabilities of the Trustee, anid all other sums then payable by the Authority

* . under the Resolution (except the principal of, and interest accrued since the next preceding Payment

Date on the Bonds due and payable solely by virtue of such declaration) shall either by paid by or
for the account of the Authority or provision satisfactory to the Trustee shall be made for such
payment, and all defaults under the Bonds or under the Resolution' (other than the payment of
principal and interest due and payable solely by reason of such declaration) shall be made good or
be secured to the satisfaction of the Trustee or provision deemed by the Trustee to be adequate shall
be made therefor, then and in every such case the Holders of twenty-five percent (25%) in principal
amount.of the Bonds Qutstanding, by written notice to the Authority and the Trustee, may rescind

_such declaration and annul such default in its entirety, or, if the Trustee shall have acted itself, and if
there shall not have been theretofore delivered to the Trustee written dircction to the contrary by the

- Holders of twenty-five percent (25%) in principal amount of the Bonds Ouistanding, then any such
declaration shall ipso facto be deemed to be rescinded and any such default shall ipso facto be
deemed to be annulled, but no such rescission or annulment shall extend to or affcct any subsequent
default or xmpau' or exhaust any right or power consequent thereon.

" 3. Notmthstandmg the foregoing, and unless otherwise provided in the applicable
Supplemental Resolution or Series Certificate, if an Event of Default described in subsection (i)
above shall occur by reason of the failure by any Swap Provider to make any payment to the

Authority or to the Trustee when due as required pursuant to the terms of the applicable Swap
- Agreement, neither the Trustee nor the Bondholders shall have any right to declare an acceleration
of the Bonds as aforesaid unless and until there shall occur-an early termination of the applicable
Swap Agreement. If such Event of Default is cured (including, to the extent permitted by law, the
payment of interest on overdue payments to the extent provided in the applicable Swap Agreement)
prior to such carly termination date (or on such date if the cure is effected by entering into a
substitute Swap Agreement), no acceleration shall be declared with respect to such Event of Default
and the Bonds shall remain Qutstanding and in fisll force and effect.

SECT ION 802. Accountmg and Examlnatlon of Records After Default
1. The Authonty covenants that if an Event of Default shall have occurred and shall not

have been remedied, the books of record and account of the Authority shall at all times be sub_;ect to
* the mSpectlon and use of the Trustee and ofits. agents and attomeys

2. The Authority covenants that if an Event of Default shall have occurred and shall
have not have been remedied, the Authority, upon demand of the Trustee, will account, as if it were -
. the trusteé of an express trust, for all Revenues and other moneys, securities and funds pledged or -

held under the Resolution for such period as shall be stated in such demand.

SECTION 803.- Apphcatlon of Pledged Property and Debt Service Reserve Fund
After Default.
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1. . The Authority covenants that if an Event of Default shall occur and shall not have
been remedied, the Authority, upon the demand of the Trustee, shall pay over or cause to be paid

over to the Trustee (a) forthwith, all Pledged Propeity then held by the Authority under the

Resolution, and (b) all Revenues which are not paid dxrcctly to the Trustee as pmmptly as
practxcablc after receipt thereof.

; 2. During the continuance of an Event of Default, the Trustee shall apply the Pledged
Property, including all moneys, securities, funds and Revenues received by the Trustee pursuant to

any right given or action taken under the provisions of this Article together with all Funds held by

the Trustee under the Resolution (other than the Debt Service Reserve Fund and the Rebate Fund)
 as follows and in the following order: .

(i)  Expenses of Fiduciaries -- to the payment of the reasonable and
proper fees (including | reasonable attomey's fces), charges, expenses and liabilities of
the duum"iﬁs; .

(i) Principal or Redemption Price and Interest -- to the payment of the mterest
and prmcxpal or Redempnon Price then due on the Bonds, as follows :

(a) -unless the principal of all of the Bonds shall have become or

have been declared due and payable,

. - First:  Interest -- To the payment to the persons entitled

- thereto of all installments of interest then due in the order.of the .
‘maturity of such installments, together with accrued and unpaid
interest on the Bonds theretofore. called for redemption, and, if the
amount available shall not be sufficient to pay in full any installment
or installments maturing on the same date, then to the paymerit
thereof ratably, according to the amounts due thereon, to the persons
entitled thereto, without any discrimination or preference; provided,
however, that with respect to any Related Swap Bonds, interest shall

. be calculated at the effective fixed rate of interest (as set forth in the

* applicable Series Certificate and Swap Agreemeént) to be paid by the

Authority by reason of the operation of the applicable Swap

" Agreement, and shall be apphed, pro rata, to the payment of interest
on such Related Swap Bonds at the actual rate of interest then in
effect and Swap Payment Obligations payable by the Authority
(including Swap Termmahon Payments) under such Swap -
Agreement; and

Second: Principal or Redemption Price -- To the payment to
the persons entitled thereto of the unpaid principal or Redemption
Price of any Bonds which shall have become due, whether at

~ maturity or by call for redemption, in the order of their due dates,
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and, if the amount available shall not be sufficient to pay in full all
“the Bonds due on any date, then to the payment thereof ratably,

according to the amounts of principal or Redemption Price due on

such date; to the persons entitled thereto, without any discrimination
or preference; provided, however, that amounts - which would
otherwise be payable in respect of the principal of any Related Swap

,Bonds will be applied, pro rata, to the payment of such principal and . 4

to the payment of any Swap Termination Payments payable by the
Authority if so provided in the applicable Swap Agreement;

(b).  if the principal of all of the Bonds shall have become or have
been declared due and payable, to the payment of the principal and. interest

then due and unpaid upon’ the Bonds without preference or priority of

principal over interest or of interest over principal, or of any installment of
interest over any other installment of interest, or of any Bond over any other
Bond, ratably, according to the amounits due respectively for principal and

Ainterest, to the persons entitled thereto without any.discrimination or

preference except. ds to any difference in the respective rates of interest

specified in the Bonds; providéd, however, that with respect to any Related -

Swap Bonds, interest shall be calculated at the fixed rate of interest (as set

_ forth in the applicable Series Certificate and Swap Agreement) to be used in

determining the Authority’'s Bond Payment Obligations in respect of the

Related Swap Bonds and shall-be applied, together with all amounts which -
would otherwise be payable in respect of the principal of any Related Swap
Bonds, pro rata, to the payment of the principal of and interest on such '
- Related Swap Bonds at the actual rate of interest then in effect and Swap
. Payment Obligations (including Swap Tenmnanon Payments) under such'

-Swap Agreement

(c) Not\mthstandmg the foregoing, to the extent provxded in the
applicable Supplemental Resolution or Series Certificate, Financing Facility
Revenues shall be applied to the payment of principal or Redemption Price
of, and interest on, the Bonds to- which such Financing Facility relate, and
amounts which would otherwise be paid to the holders of such Bonds shall
be paid to the applicable Financing Facility Provider.

During the continuance of an Event of Default and after apphcatxon of the Pledged
Property as provided in subscction 2 of this Section 803, thé Trustee shall apply each Account in the
Debt Service Reserve Fund to the extent necessary to make up any deficiency in the payment of .
Fiduciary expenses and in the payment of principal or Redcmpnon Pncc of or interest on Reserve

“Fund Bonds, s follows and in the following order:

@ Expenscs of Fiduciaries -- to the payment 'of the reasonable and

proper fees (including reasonable attorney's fees), charges expenses and liabilities of
the Fiduciaries;
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(ii) Principal or'Redemption Price and Interest — to the payment of the interest
and principal or Redemptlon Price then due on the applicable Reserve Fund Bonds
as follows: .

(a) unlessthe prmcxpal of all of such Reserve Fund Bonds shall
have become due or have been declared due and payable,

~ First: Interest -- To the payment to the persons entitled
~ thereto of all installments of interest then due in the order of the
maturity of such installments, together with. accrued and unpaid
interest on the Reserve .Fund Bonds ‘therctofore called for
.we'ﬁptmn, and, if the amount available shall not be sufficient to pay -
in full any installment or installments maturing on the same date,
then to the payment thereof ratably, according to the amounts due
- thereon, to the persons entitled thereto, thhout any di$crimination-or °
preference and

Second: Principal or Redempﬁon Price -.Tc_) the payment to
the persons entitled thereto of the unpaid principal or Redemption
Price of any Reserve Fund Bonds which shall have become due,

whether at maturity or by call for redemption, in the order of their
due dates, and, if the amount available shall not be sufficient to pay
in full all the Reserve Fund Bonds due on any date, then to the
payment thereof ratably, according to the amounts of principal or
Redemption Price due on such date, to the persons entitled thereto
without any discrimination or preference,

_ © (b)  if the principal of all of the Reserve Fund Bonds shall have
become or have been declared due and payable, to the payment of the
principal and interest then due and unpaid upon the Reserve Fund. Bonds -
without preference or priority of principal over interest or of interest over

_ principal, or of any installment of interest over any other installment of
interest, or of any Reserve Fund Bond over any other Reserve Fund Bond,
ratably, according to the amounts due respectively for principal and interest,
to the persons entitled thereto without any discrimination .or preference
except as to any difference in the respective rates of interest specxﬁed in the
Reserve Fund Bonds.

4, During the continuance of af Event of Default, but subject and subordmate to the
amounts required to be paid pursuant to paragraphs 1 and 2 of this Section 803, and only after all
amounts required to be paid pursuant to paragraphs 1 and 2 of this Section 803 have been paid in
full, the Trustee shall apply any and all moneys, securities and Revenues then on deposit in or
available for deposit to the Subordinated Debt Fund first to the payment of the reasonable -and
proper fees (including reasonable attorneys' fees), charges, expenses and - liabilities of the
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- Fiduciaries, and second to the payment to the persons entitled thereto of all installments of principal, -

redemption or prepayment price of, interest on and any other amounts payable in connection with
any Subordinated Debt then outstanding, in such order of priority as shall be specified in the
Supplemental Resolutions or other resolutions of the Authority authorizing the issuance of such
Subordinated Debt or, if not so specified, pro rata.

S. If and whenever all overdue installments of principal or Redemption Price of, and

interest on, all Bonds and Financing Facility Payment Obligations, together with the reasonable and

. proper charges, fees (including reasonable attorneys' fees), expenses and Liabilities of the Trustee,
and all other sums payable by the Authority under the Resolution, including the principal and

Redemption Price of and accrued unpaid interest on all Bonds which shall then be payable by

declaration or otherwise shall either be paid by or for thé account of the Authority, or provisions

satisfactory to the Trustee shall be made for such payment, and all defaults under the Resolution or
the Bonds shall be made good or secured-to the satisfaction of the Trustee or provision deemed by

the Trustee to be adequate shall be made therefor, the Trustee shall pay over to the Authority all -

‘moneys, securities and funds then remaining uncxpended in the hands of the Trustee (except

moneys, securities and funds deposited or pledged, or required by the terms of the Resolution to be
deposited or pledged, with the Trustee), and thereupon the Authority and the Trustee shall be

restored, respectively, to their former positions and rights under the Resolution. No-such payment
* over to the Authority by the Trustee nor such restoration of the Authority and the Trustee to their
former positions and rights shall extend to or affect any subsequent default undcr the Rcsolutmn or
impair any right conscquent thereon

* SECTION 804.. Procéedings Brought by Trustee.
1 If an Event of Default shall happen and shall not have beén remedied, then and in

" every such case, the Trustee, by its agents and attomeys, may proceed, and upon written request of
the Holders of not less than twenty-five percent (25%) in aggregate principal amount of the Bonds

- Outstanding shall proceed, to protect and enforce its nghts and the rights of the Holders of the:

Bonds under the Resolution forthwith by a suit or suits in equity or at law, whether for the specific
-performance of any covenant hefein contained, or in aid of the execution of any power herein

granted, or for an accounting against the Authority as if the Authority were the trustee of an express-

. trust, or in the enforcement of any other legal or equitable right as the Trustee, being advised by
counsel, shall deem most effectual to enforcc any of its rights or to perform any of its duties under
the Resolution.

2. All rights of action under the Resolution may be enforced by the Trustee without the

possession of any of the Bonds or the production thereof at the trial or other proceedings, and any -

. such suit or proceedings instituted by the Trustee shall be brought in its name,

3. The Holders of ‘not less than a majority in principal amount of the Bonds at the time »

Qutstanding may direct the time, method and place of conducting any proceeding for any remedy

available to the Trustee, or exercising any trust or power conferred upon the Trustee; provided that’

the Trustee shall have the right to decline to follow any such direction if the Trustee shall be advised
by counsel that the action or proceeding so directed may not lawfully be taken, or if the Trustee in
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good faith shall determine that the action or proceeding so directed would involve the Trustee in

_ personal liability or be unjustly prejudicial to the Bondholders not parties to such direction.

4. Upon commencing 2 suxt in eqmty or upon other commencement of judicial
procecdmgs by the Trustee to enforce any right under the Resolution, the Ttustee shall be entitled to
exercise any and all rights and powers conferred in the Resolution and provided to be exercised by
the Trustee upon the occurrence of any Event of Default. ‘

5. Regardless of the happening of an.Evexit of Default, the Trustee shall have power to,
but unless requested in writing by the Holders of twenty-five percent (25%) in principal amount of - -

- the Bonds then Outstanding and furnished with reasonable security and indemnity, shall be under no

obligation (o, ‘institute and maintain such suits and proceedings as it may be advised shall be
nécessary or expedient to prevént any impairment of the security under the Resolution by any acts
which may be unlawful or in violation of the Resolution, and such suits and proceedings as the

Trustee may be advised shall be necessary or expcdxent to preserve or protect its interests and the

|nfnrno#a nftha Bnnr‘kn‘f‘om
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SECTION 805, Restrictions on Bondholder's Action.

1. No Holder of any Bond shall have any right to institute any suit, action or
proceedmg at law or in equity for the enforcement of any provision of the Resolution or the

execution of any trust under the Resolutxon or for any remedy under the Resolution, unless such -
Holder shall have prewously given to the Trustee written notice of the happening of an ‘Event of -

"Default, as provided in this Article, and the Holders of at least twenty-five percent (25%) in °

principal amount of the Bonds then Outstanding shall have filed a written request with the Trustee,

and shall have offered it reasonable opportunity, either to exercise the powers granted in the
Resolution or by the Act or by the laws of the State of New Jersey or to institute such action, suit or
proceeding in its own name, and unless ‘such Holders shall have offered to the Trustee adequate
security and indemnity against the costs, fees {including reasonable attorney’s fees), expenses and
liabilities to be incurred therein or thereby, and the Trustee shall have refused to comply with such
request for a period of sixty (60) days after teceipt by it of such notice, request and offer of -
indemnity, it being understood and intended that no one or more Holders of Bonds shall have any

-right in any manner whatever by his, her, its or their action to affect, disturb or prejudice the pledge

created by the Resclution, or to enforce any right under the Resolution, except in the manner therein
provided; and that all proceedings at law or in equity to enforce any provision of the Resolution

-shall be instituted, had and maintained in the manner provided in the Resolution and for the equal
~ benefit of all Holders of the Qutstanding Bonds, subject ouly to the provisions of Section 702.

2. Nothing in the Resolution or in the Bonds contained shall affect or impair the
obligation of the Authority, which is absolute and unconditional, to pay at the respective dates of
maturity and places therein expressed the principal of (and | premmm, if any) and interest on the

. Bonds to the respective Holders thereof, or affect or impair the right of action, whmh is also .

absolute and unconditional, of any Holder to enforce such payment of his Bond.

SECTION 806. Remedies Not Exclusive. No remedy by the terms of the Resolution
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confeﬁed upon or reserved to the Trustee or the Bondholders is intended to'be exclusive of any-

. other remedy, but each and every such remedy shall be cumulative and shall be in addition to every
_ other remedy given under the Resolution or existing at law or in equity or by statute on or after the

date of execution and delivery of the Resoluuon
SECTION 807. Effect of Waiver and Other Circumstances.

1. No delay or omission of the Trustee or any Bondholder to, exercxse any right or

- power arising upon the happening of an Event of Default shall impair any 1i ight or power or shall be

construed to be a waiver of any such Event of Default or be an acquiescence therein; -and every
power and remedy given by this Article to the Trustee or to the Bondholders may be exercised from

- time to time and as often as may be deemed expedient by the Trustee or by the Bondholders.

2. Prior to the declaration of maturity of the Bonds as provided in Section 801, the -
Holders of not less than a majority in principal amount of the Bonds at the time Outstanding, or
their attorneys-in-fact duly authorized, may on behalf of the Holders of all of the Bonds waive any -
past default under the Resolution and its consequences, except a default in the payment of interest
on or principal of or premium (if any) on any of the Bonds. No such waiver shal! extend to any

_ subsequent or other default or impair any nght consequent thereon.

SECTION 808. Notice of Default. ‘The Trustee shall promptly mail written notice of the
occurrence of any Event of Default to each registered owner of Bonds then Outstanding at such

" registered owner's address, if any, appearing upon the’ reglstry books of the Authonty and to each

Fmancmg Facility Prov1der

'SECTION 809. nghts of Financing Facility Provnders To the extent provxded in the

>apphcab1e Supplemental Resolution or Series Certificate, any rights granted to the holders of the

Bonds pursuant to this Article VIII may, instead, be exercised on behalf of the Financing Facility
Provider with respect to the Bonds to which such Financing Facility relates.  * .

: .SECTION' 810. Rights of Holders of Subordinated Debt. From and after the payment in

‘full of the principal or Redemption Price of and interest on all Bonds issued and Outstanding under -

the Resolution and all Financing Facility Payment Obligations in respect of Financing Facilitiés
which were issued on a.parity with the Bonds pursuant to this Article VIII, any rights granted to the -

‘Holders of the Bonds and such Financing Facility Providers pursuant to this Article VII may be

exercised by the Holders of any Subordinated Debt then outstandmg
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ARTICLE IX
CONCERNING THE FIDUCIARIES

SECTION 901. Trustee; Appointment and Acceptance of Duties. The Authority shall
appoint the Trustee in the Series Certificate to be executed in connection with the issuance of the
first Series of Bonds to be issued under the Resolution, The Trustee shall signify its acceptance of
the duties and obligations imposed upon it by the Resolution and such Supplemental Resolution or
Series Certificate by executing and delivering to the Authority a written acceptance thereof, and by

_executing such acceptance the Trustee shall be deemed to have accepted such duties and obligations

with respect to all Bonds issued under the Resolution, but only, however, upon the terms and

- conditions set forth in the Resolution and such Supplemental Resolution or Series Certificate.

SECTI_ON 9029. Paying Agenté; Appointment and Acceptance of Duties, -
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" Series, and may at any time or from time to time appoint one or more other Paying Agents. All .
.Paying Agents appointed shall have the qualifications set forth in Section 913 for a successor

Paymg Agent. The Trustee may be appointed a Paying Agent.

2.  Each Paying Agent shall s1gmfy its acceptance of the duties and obhgatlons imposed

2236938 (106476.002)

upon it by the Resolution by cxecutmg and delivering to the Authonty and to the Trustee a written
acceptance thereof '

3. Unless otherwise provided, the prmcxpal corporate trust offices of the Paymg Agents -

are designated as the respective offices or agencies of the Authomy for the payment of the interest

" on and principal or Rcdempnon Price of the Bonds.

SECTION 903. Responsibiliﬁes of Fiduciaries;

- L The recitals of fact herein and in the Bonds contained shall’ be taken as the
statements of the Authority and no Fiduciary assumes any responsibility for the correctness of the .
~ same. No Fiduciary makes any representations as to the validity or sufficiency of the Resolution or

of any Bonds issued thereunder or as to the security afforded by the Resolution, and no Fiduciary
shall incur any lability in respect thereof. The Trustee shall, however, be responsible for its
representations contained in its certificaté of authentication on the Bonds. No Fiduciary shall be

under any responsibility or duty with respect to the application of any moneys paid by such

Fiduciary in accordance with the provisions of the Resclution to the Authority or any other

Fiduciary. No Fiduciary shall be under any obligation or duty to perform any act which would
involve it in expense or liability or to institute or defend any suit in respect thereof, or to advance

any of its own moneys, unless properly indemnified. Subject to the' provisions of subsection 2 of -

this Section 903, no Fiduciary shall be liable in connection with the performance of its duties
hereunder except for its own ncghgence rmsconduct or default.

2. The Trustee, prior to the occun’gn_ce of an Event of Default and after the curing of all
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_ Events of Default which rnay have occurred, undertakes to perform such duncs and only such duties
as are specifically set forth in the Resolution. In case an Event of Default has occurred (which has
not been cured) the Trustee shall exercise such of the nghts and powers vested in it by Resolution,
and use the same degree of care and skill in their exercise, as a prudent person would exercise or use
under the circumstances in the conduct of his or her own affairs. Any provision of the Resolution

_ relating to action taken or to be taken by the Trustee or to evidence upon which the Trustce may rely

shall be subject to the provxsmns of this Section 903 and Section 904.

3. In the evcnt that Bonds shall be issued which are not secured by the Debt Service
Reserve Fund, the Trustee, in connection with the exercise of its discretionary rights or remedies
upon the occurrence of an Event of Default as set forth under Article VIII of the Resolution, shall
not incur any liability to any Bondholder, the Authority or any other person on account of the

.existence or alleged existence of any conflict between the interests of Holders of Reserve Fund
Bonds, the Holders of Bonds in connection with which the Authority or the Trustee shall have

- entered into a or obtained a Financing Facility and the Holders of Bonds not so secured arising from
the difference in their respective security interests resulting from the pledge under the Resolution of
the Debt Service Reserve Fund as security only for the Reserve Fund Bonds or the availability of
Financing Facility Revenues, as the case may be; provided that the Trustee shall not in any event be
relieved of liability for its own negligent. actxon, its own negligent failure to act or its own
misconduct. :

SECTION 904. Evidence on Which Fiduciaries May Act.

. 1. Each ‘Fiduciary, upon receipt of any notice, resolution,’ request,” consent, order,

certificate, report, opinion, bond or other paper or document fumished to it pursuant fo any -
~ provision of the Resolution, shall examine such instrument to determine whether it conforms to the
requirements. of the Resolution and shall be protected in acting upon any sich instrument believed
by it to be genuine and to have been signed or presented by the proper party or parties. - Bach
Fiduciary may consult with counsel, who may or may not be counsel to the Authority, and the
opinion of such counsel shall be full and complete authorization and protection in respect of any
- action taken or suffered by it under the Resolution in good faith and in accordance therewith,

2. Whenever any Fiduciary shall deem it necessary or desirable that a matter be proved
or established prior to taking or suffering any action under the Resolution, such matter (unless other
. evidence in respect thereof be therein specifically prescribed) may be deemed to be conclusively
proved and established by a certificate of an Authorized Officer of the Authority, and such
certificate shall be full warrant for any action taken or suffered in good faith under the provisions of
the Resolution upon the faith thereof; but in its discretion the Fiduciary may in lieu thereof accept
other evidence of such fact or matter or may require such furthcr or addmonal evidence as it may
deem reasonable. :

.3 Except as otherwise expressly provided in the Resolution, any request, order, notice
or other direction required or permitted to be furnished pursuant to any provision thereof by the
Authority to any Fiduciary shall be sufficiently executed LrLthe name of the Authority when signed
by an Authorized Officer of the Authonty
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"~ SECTION 905. Compensaﬁdn.'

1. ' The 'Auﬂmrity shall pay to each Fidﬁcia_ry ‘from. time to time reasonable
compensation for all services rendered under the Resolution, and also all reasonable expenses,
charges, counse} fees and other disbursements, including without limitation those of its attomeys,

" agents and employees, incurred in and about the performance of their powers and duties under the

Resolution, in accordance with the agrcements made from time to time bet»vecn the Authority and
the Fiduciary. .

-2 The Authority hereby agrees to the extent permitted.by law to reimburse and hold
harmless each Fiduciary from and against any and all claims, damages, losses, liabilities, costs or
reasonable expenses whatsoever which such Fiduciary may incur in connection with the
performance by such Fiduciary of its obligations under the Resolution; provided, however, that the

Authonty shall not be required to reimburse and hold harmless any Fiduciary for any claims,

damages, losses, liabilities, costs or cxpenses caused in whole or in pari by such Fiduciary's

negligence, bad faith, breach of contract or misconduct arising out qf or as a result of such
Fiduciary’s performing its obligations under the Resolution or undertaking any transaction

contemplated by the Résolution; and further provided, 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 ¢t seq. and the New J erscy

Contractual Llablhthct NJ.S.A, 59:13-1 etseq.

3. Each Flduclary, by acceptlng its appointment as such under the Resolution, agrees .
that such deucxary (i) shall give the Authority prompt notice in writing of any actual or potential-

claim described above, and the institution of any suit or action; (i) shall not adjust, settle or

- compromisé any such claim, suit or action without the consent. of the Authority; and (jii) shall

permit the Authority, at the Authority's sole discretion, to assume full control of the adjustment,

settlement, compromise or defense of each such claim, suit or action.

4. While the New Jersey Contractual Liability Act; NJ.S.A. 59:13-1 et seq. is not

" . applicable by its terms to claims arising under contracts with the Authority, each Fiduciary, by

accepting its appointment as such under the Resolution, agrees that such statute (except N.J.S.A.
59:13-9) shall be apphcable to all claims against the Authonty arising undcr thxs Secnon 905.

W Y

5.‘ " The indemnification prowded in this Section 905 does not apply o or.ex enu {0 any

: mdemmﬁcatxon which may be given by any Fiduciary to any other person.

SECTION OQ Certain Permitted Acts. Any Flduuaxy, individually or otherwise, may

AL A RNTLY T

become the owner of any Bonds, with the same rights it would have if it were not a Fiduciary. To

the extent permitted by law, any deuclary may act as depositary for, and permit any of its officers

protect the rights of Bondholders or to effect or aid in any reorganization arising out of the
enforcement of the Bonds or the Resolution, whether or not any such comniitteé shall represent the
Holders of a majority in principal amount of the Bonds then Outstandiqg. : :
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or directors to act as a member of, or in any other capacity with respect to, any committee formed to -




 SECTION 907. Resignation of Trustee, The Trustee may at any time resign and be
discharged of the duties created by the Resolution by giving no less than ninety (90) days written
notice to the Authority, and mailing notice thereof to the Holders of Bonds then Outstanding,
specifying the date when such resignation shall take effect, and such resignation shall take effect
upon the date specified in such notice unless (i) previously a successor shall have been appointed by
the Authority or the Bondkiolders as provided in Section 909, in which event such resignation shall -
take effect immediately on the appointment of such successor, or (ii) a successor shall not have been
appointed by the Authorty or the Bondholders as provxded in Section 909 on such date, in which
event such resignation shall not take effect until a successor is appointed.

SECTION 908. Removal of the Trustee. ’I‘he Trustee may be removed at any time with
or without cause by an instrument or concurrent instruments in writing, filed with the Trustee, and
sigried by the Holders of a majority in principal amount of the Bonds then Outstanding or their
attorneys-in-fact duly authorized, excluding any Bonds held by or for the account of the Authority.
In addition, so long. as no Event of Default, or an event which, with notice or passage of time, or
both, would become an Event of Default, shall have occurred and be continuing, the Trustee may be
~ removed at any time with or without cause by a resolution of the Authority filed with the Trustee.

- SECTION 909. Appoihtment of Successor Trustee.

1. " In case at any time the Trustee shall resign or shall be removed or shall become
incapable of acting, or -shall be adjudged a bankrupt or insolvent, or if a receiver,- liquidator or .
conservator of the Trustee, or of its property, shall be appointed, or if any public officer shall take -
charge or control of the Trustee, or. of its property or affairs, a successor Trustee may be appointed
by the Authority by a duly éxecuted written instrument signed by an Authorized Officer of the
Authority, but if the Authonty does not appoint a successor Trustee within sixty (60) days then by
the Holders of a majority in principal amount of the Bonds then Outstanding, excluding any Bonds
held by or for the account of the Authority, by an instrument or concurrént instruments in writing
signed and acknowledged by such Bondholders or by their attorneys-in-fact duly authorized and
delivered to such successor Trustee, notification thereof being given to the: Authority and the
predecessor Trustee. After such appointment of a successor Trustee, the Authority shall mail notice
of any such appointment by it or the Bondholders to the registered owners of the Bonds then
Qutstanding. - : -

: 2.- If no appointment of a successor Trustee shall be made pursuant to the foregoing
provisions of this Section within 120 days after the Trustee shall have given to the Authority written

~ notice as provided in Section 907 or after a vacancy in the office of the Trustee shall have occurred |

" by reason of its inability to act, removal, or for any other reason whatsoever, the Trustee (in the case

. of its resignation under Section 907) or the Holder of any Bond (in any case) may apply to any court -
of competent jurisdiction to appoint a successor Trustee. Said cowrt may thcrcupon, after such

nonce if any, as such court may deem proper, appoint a successor Trustee. :

3. Any Trustee appointed under the provisions of this Section 909 in succession to the

Trustee shall be a bank or trust company organized under the laws of any state or a national banking . _

association and shall have capital stock, surplus and undivided cammgs aggregatmg at least
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$50,000,000 if there be such a bank or trust company or national banking association willing and
able to accept the office on reasonable and customary terms and authorized by law to perform all the
duties imposed upon it by thc Resolution. :

SECTION 910. Transfer of Rights and Property to Successor Trustee. Any successor
Trustee appointed under the Resolution shall execute, acknowledge and deliver to its predecessor
Trustee, and also to the Authority, an instrument accepting such appointment, and thereupon such
successor Trustee, without any further act, deed or conveyance, shall become fully vested with all
moneys, estates, properties, rights, powers, duties and obligations of such predecessor Trustee, with
like effect as if originally named as Trustee; but the Trustee ceasing to act shall nevertheless, on the
written request of the Authority or of the successor Trustee, execute, acknowledge and deliver such
~ instrument of conveyance and further assurance and do’such other things as may. reasonably be
required for more fuily and certainly vesting and confirming in such successor Trustee all the righit,
title and interest of the predecessor Trustee i and to any property, rights, interests and estates held

by it under the Resolution, and shall pay over, assign and deliver to the successor Trustee any
monev or other nronerty cuhiect to the trmete and o ve"dzt‘.ors herem set forth, Should any dced,

MRty Lo LG pPRUPRLLALY SUUTLL W0 UL wlow il

conveyance or instrument in writing from the Authority be required by such successor Trustee for
more fully and certainly vesting in and confimning to such successor Trustee any such estates,

rights, powers and duties, any and all such deed, conveyances ‘and instruments in writing shall, on - -

request, and so far as may be authorized by law, be executed, acknowledged and delivered by the
. Authority. Any such successor Trustee shall promptly noufy the Paying Agents of its appointment

as Trustee.

SECTION 911. Merger or Consohdatwn. Any company-into which any Fiduciary may
be merged or converted or with which it may.be consolidated or any company resulting from any
merger, conversion or consolidation to which it shall be a party or any company to which any
Fiduciary may sell or transfer all or substantially all of its corporate trust business, provided such
company shall be a bank or trust company organized under the laws of any state of the United States
or a national banking association and shall be authorized by law to perform all the duties imposed

upon it by the Resolution, shall be the successor to such Fiduciary without the execution or ﬁhng of

any paper or the performance of any further act.

- SECTION 912, Adopt:on of Authentication. In case any of the Bonds contemplated to.

be issued under the Resolution shall have been authenticated but not delivered, any successor
Trustee. may adopt the certificate of authentication’ of any predecessor Trustee so authenticating
such Bonds and deliver such Bonds so authenticated; and in case any of the said Bonds shall not
- have been authenticated, any successor Trustee. may authenticate such Bonds in the name of the
nrf'dc(‘t‘qcor Tnlstee or in LhP name of the S‘JCCC““O" Tnlc{pe and in a" sl_y_;h cageg such certificate

. shall have the full force which it is anywhere in said Bonds or in the Resolunon provxdud that the
certificate of the Trustee shall have.

: SECTION 913 Resignation or Removal of Paying Agent and Appointment of
Successor. : ) _

L. Any Paying Agent may at any time resign and be discharged of the duties and
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obligations created by the Resolution by g\vmg at least sixty ’(60) days' written notice to the

Authority, the Trustee and the other Paying Agents. Any Paying Agent may be removed. at any
time by an instrument filed with such Paying Agent and the Trustee and signed by an Authorized
Officer of the Authority. Any successor Paying Agent shall be appointed by the Authority with the
approval of the Trustee and shall be a bank or trust company organized under the laws of any state
of the United States or a national banking association, having capital stock, surplus and undivided
eamings aggregating at least $50,000,000, and willing and able to accept the office on reasonable
and customary terms and authorized by law to pcrfoxm all the dunes imposed upon’it by the
Resolution.

2. -In the event of the resignation or removal 'of any Paying Agent, such Paying Agent -

shall pay over, assign and deliver any moneys held by it as Paying Agent to its successor, o if there
be no successor, to the Trustee. In the event that for any reason there shall be a vacancy in the

_office of any Paymg Agent, the Trustee shall act as such Paying Agent.

ARTICLE X

'SUPPLEMENTAL RESOLUTIONS

SECTION 1001. - Supplemental Resolutions Effective Upon Filing With the Trustee,’
-For any one or more of the following purposes and at any time or from time to time, a Supplemental

Resolution of the Authority may be adopted, which, upon the-filing with the Trustee of a copy
thereof certified by an Authorized Officer of the Authonty, shall be fully effective in accordance

thh lts terms:

(l) To authorize Bonds of a Series and, in connection therewith, specify

and determine the matters and things referred to in Article I, and also any other

_ matters and things relative to such Bonds which are not contrary to or inconsistent

‘with the Resolution as therctofore in effect, or to amend, modify or rescind any such

, authonza’non, specification or determination at any time prior to the. first
authentication and delivery of such Bonds;

© .(2) To close the Resolution against, or provide limitations and
restrictions in addition to the limitations and restrictions contained in the Resolution
on, the authentication and dehvery of Bonds or the issuance of other evidences of
mdebtedness, :

. (3) To add to the covenants and agreements of the Authority in the’
Resolution, other covenants and agreements to be observed by the Authority which
are not contrary to or inconsistent with the Resolution as theretofore in effect;

: ) To add to the limitations and restncnons in the Resolutlon other
_ limitations and restrictions to be observed by the Authority which are not contrary to
or inconsistent with the Resolution as theretofore in effect;
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(5)  To authorize, in compliance with all applicable law, Bonds of each
Series to be issued in the form of coupon Bonds registrable as to principal only and,
in connection therewith, specxfy and determine the matters and things relative to the
issuance of such coupon Bonds, including provisions relating to the timing and
‘manner of provision of any notice required to be given hereuider to the Holders of
'such coupon Bonds, which are not contrary to or inconsistent with the Resolution as
theretofore in effect, or to amend, modify or Tescind any such -authorization,
specification or détermination at any time prior to the first authentxcatxon and
delivery of such coupon Bonds; :

(6)  To authorize, in compliance with all apphcable law, Bonds of each
Series to be issued in the form of Bonds issued and held in book-entry form on the
books of the Authority and Fiduciary or custodian appointed for that purpose by the
Authority and, in connection therewith, make such additional changes herein, not
adverse to the rights of the Holders of the Bonds, as are necessary or appropriate to
accomplish or recognize such book-entry form Bonds, substitute for any such
Fiduciary or custodian, provide for in, and amend any provisions in, the Resolution
relating to the giving of notice, and specify and determine the matters and things
relative to the issuance of such book-entry form Bonds as are -appropriate or -

necessary;
B . L3

(7} To confirm, as further assurance, any pledge or-assignment under,
and the subjection to any security interest, pledge or assignment created or to be .
created by, the Resolution of the Pledged Property or the Debt Service Reserve Fund
and to pledge any.additional revenues, moneys securities, Financing Facxhtles or
other agrecmcnts

(8)  To modify any of the provisions of the Resolution in any other

" respect whatever, provided that (i) such modification shall be, and be ‘expressed to.
be, effective only after all Bonds of each Series Outstanding at the date of the
adoption of such Supplemental Resolution shall cease to be Outstandmg, and (ii) -
"such Supplemental Resolution shall be specifically referred to in the text of all
Bonds of any Series authenticated and delivered after the date of the adopuon of
such Supplemental Resolution and of Bonds issued in cxchange therefor orin place

thereof and
{3)  To authorize the issuance of Subordinaied Deb’t in accordance with
the Resolution and the Act.

. SECTION 1002. Supplemental Resolutions Effective Upon Consent of Trustee, For -
any one or more of the following purposes and at any time or from time to time, a Supplemental
Resolution may be adopted, which, upon (i) the filing with the Trustee of a copy thereof certified by
an Authorized Officer of the Authority, and (ii) the filing with the Authority of an instrument in
writing made by the Trustee consenting thereto, shall be fully effective in accordance with its terms:
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(1) To cure any ambiguity, supply any omission, or correct any defect or
* inconsistent provision in the Resolution; or

(2)  To insert such- provisions clarifying matters or questions arising
under the Resolution as are necessary or desirable and are not contrary to or
inconsistent with the Resolution as theretofore in effect.

SECTION 1003. Supplemental Resolutions Effective with Consent of Bondholders. -
At any time or from time to time, a Supplemental Resolution may be adopted subject to consent by
(a) Bondholders in accordance with and subject to the provisions of Article X1, and (b) any
Financing Facility Provider the consent of which is required by the applicable Financing Facility,
which Supplemental Resolution, upon.the filing with the Trustee of a copy thereof certified by an
Authorized Officer of the Authority and upon compliance with the provisioris of said Article XI,

- shall become fuily effcctwe in accordance with its terms as provided in said Article XT.

SECTION 1004. General Provisions.

1. The Resolution shall not be modified or amended in any respect except as provided
in and in accordance with and subject to the provisions of this Article X and Article XI. Nothing
contained in this Article X or Article XI shall affect or limit the right or obligation of the Authority
to adopt, make, do, exccute, acknowledge or deliver any resolution, act or other instrument pursuant
to the provisions of Section 704 or the right or obligation of the Authority to execluite and deliver to
any Fiduciary any instrument which elsewhere in the Resolution itis prowdcd shall be delivered to
said Fiduciary.

-2 Any Supplemental Resolution referred to and penmtted or authorized by Sections
1001 and 1002 may be adopted by the Authority without the consent of any of the Bondholders, but
shall become effective only on the conditions, to the extent and at the time provided in said
Sections, respectively. The copy of every Supplemental Resolution when filed with the Trustee
shall be accompanied by an opinion of Bond Counsel stating that such Supplemental Resolution has
been duly and lawfully adopted in accordance with the provisions of the Resolution, is authorized or
permitted by the Resolution, and is valid and bmdmg upon the -Authority and enforceable in -
accordance with its terms subject to any applicable barﬂo’uptcy, insolvency or other laws aﬁ’ectmg_
creditors' nghts generally. ,

3, The Trustee is hereby authonzed to accept the dehvery of a certified copy of any '
Supplcmental Resolution referred to and permitted or authorized by Section 1001, 1002 or 1003 and
to make all further agreements and stipulations which may be therein contained, and the Trustee, in

~ taking such waction, shall be fully protected in relying on an opinion of Bond Counsel that such
- Supplemental Resolution is authorized or permitted by the provisions of the Resolution. :

4. ° No Supplemental Resolunon shall changc or modnfy any of the rights or obligations
of any deucxary wuhout its written assent thereto. | '

e
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'ARTICLE X1
AMENDMENTS

' SECTION 1101. Malhng Any provision in this Arncle for the mailing of a notice or othcr
paper to Bondholders shall be fully complied with if it is mailed postage prepaid only (i) to each
registered owner of Bonds then Outstanding at such registered owner's address if any, appearing
upon the registry books of the Authority, and (ii) to the Trustee.

"SECTION 1102. Powers of Amendment Any modification or amendment of the
Resolution and of the rights and obligations of the Authority-and of the Holders of the Bonds
thereunder, in any partxcular may be made by a Supplemental Resolution with the written consent,
given as provided in Section 1103, of the Holders of at least a majority in principal amount of the

‘Bonds Outstanding at the time such consent if glvcn provided, however, that if such modification

or amendment will, by its terms, not take effeci so long as any Bonds of any specified like Series
and maturity remain Outstanding, the consent of the Holders of such Bonds shall not be required

. and such Bonds shall not be deemed to be Quistanding for the purpose of any calculation of

Outstandmg Bonds under this Section. No such modification or amendment shall permit a.change

. in the terms of redemption or maturity of the principal of any Outstanding Bond or of any

instaliment of interest thereon or a reduction in the: principal -amount or the Redemption Price

. thereof or in the rate of interest thereon without the consent of the Holder. of such Bond, or shall
reduce the percentages or otherwise affect the classes of Bonds the consent of the Holders of which
is required.to effect any such modification or amendment, or shall change or modify any of the -
rights or obligations of any Fiduciary without its written- assent thereto, or shall permit a change in -

the terms of redemption or prepayment of any Subordinated Debt or the payment of interest thereon
or any other amount payable in.connection therewith without the consent of the holder of such
Subordinated Debt. For the purpose of this Section, a Series shall be deemed to be affected by a
modification or amendment of the Resolution if the same adversely affects or diminishés the rights
of the Holders of Bonds of such Series. The Trustee may in its discretion determine whether or not,

-in accordance with the foregoing powers .of amendment, Bonds of any particular Series or maturity

would be affected by any modification or amendment of the Resolution and any such determination

shall be binding and conclusive on the Authority and all Holders of Bonds.

SECTION 1103.. Conseiit of Bondholders. The Authority may at any time adopt a

Supplemental Resolution making a modification or amendment permitted by the -provisions of
Section 1102 to take effect when and as provided in this Section 1103. A copy of such
Sapp!v nental Resolution {or biief summary thereof or reference thereto in form approved by the
Trustee), together with a request to Bondholders for their consent thereto in form satisfactory to the
Trustee, shall be mailed by the Authority to Bondholders (but failure to mail such copy and request
shall not affect the validity of the Supplemental Resolution when consented to as in this Section
1103 provided). Such Supplemental Resolution shall not be effective unless and until (i) there shall

_have been filed with the Trustee (a) the written consents of Holders of the percentages of
" Outstanding Bonds specified in Section 1102, (b) the written consent of any Financing Fadility

Provider the consent of which is required pursuant to the applicable Financing Facility and (c) an
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opinion of Bond Counsel stating that such Supplemental Resolution has been duly and lawfully '

adopted and filed by the Authority in accordance with the provisions of the Resolution, is
authorized -.or permitted by the Resolution, and is valid and binding upon the Authority and
enforceable in accordance with its tems, subject to any applicable bankruptcy, insolvency or other
laws affecting creditors' rights generally, and (ii) a notice shall have been given as hereinafter in this -
Section 1103 provided. Each such consent shall be effective only if accompanied by proof of the
holding, at the date of such consent, of the Bonds with respect to- which such consent is given,
which proof shall be such as is permitted by Section 1202. A certificate or certificates executed by

“the Trustee and filed with the Authority stating that it has examined such proof and that such proof

is sufficient in accordance with Section 1202 shall be conclusive that the consents have been given
by the Holders of the Bonds described in such certificate or certificates of the Trustee. Any such
consent shall be binding upon the Holder of the Bonds giving such consent and, anything in Section
1202 to the contrary notwithstanding, upon any subsequent Holder of such Bonds and of any Bonds
issued in exchange therefor (whether or not such subsequent Holder thereof has notice thereof)
unless such consent is revoked in writing by the Holder of such Bonds giving such consent or a
subsequent Holder thereof by filing with the Trustee, prior to the time when the written statement of

. the Trustee hereinafter in this Section 1103 provided for is filed, such revocation and, if such Bonds

are transferable by delivery, proof that such Bonds are held by the signer of such revocation in the
manner permitted by Section 1202 hereof. The fact that a consent has not been revoked may
likewise be proved by a certificate of the Trustee filed with the Authority to the effect that no
revocation thereof is on file with the Trustee. At any time after the Holders -of the required
percentages of Bonds shall have filed their consents to the Supplcmental Resolution, the Trustee
shall make and file with the Authority a written statement that the Holders of such rcquxred
percentages of Bonds have filed such consents. Such written statements shall be conclusive that

. such consents have been so filed. At any time thereafter, notice stating in substance that the

Supplemental Resolution (which may be referred to as a Supplemental Resolution adopted by the -
Authority on a stated date, a copy of which is on file with the Trustee) has been consented to by the
Holders of the required percentages of Bonds and will be effective as provided in this Section 1103,

_ may be given to Bondliolders by the Authority by mailing such notice to Bondholders (but-failure to

mail such notice shall not prevent such Supplemental Resolution: from becoming effective and

" binding as in this Section 1103 provided). The Authority shall file with the Trustee proof of the

mailing thereof. A record, consisting of the certificates or statements requlrcd or permitted by this

- Section 1103 to be made by the Trustee, shall be proof of the matters therein stated. Such
- Supplemental Resolution making such amendment-or modification: shall be deemed conclusively

binding upon the Authority, the Fiduciaries and the Holders of all Bonds at the expiration of forty
(40) days after the filing with the Trustee of the proof of the mailing of such last mentioned notice,
except in the event of a final decree of a court of competent jurisdiction setting aside such
Supplemental Resolution in a legal action or equitable proceeding for such purpose ‘commenced
within such forty (40) day period; provided, however, that any Fiduciary and the Authority during
such foity (40) day period.and any such further period during which any such action or proceeding
may be pending shall be entitled in their absolute discretion to take such action, or to refrain from
taking such actlon, with reSpect to such Supplemental Resolution as- they may deem expedlent

SECTION 1104. Modifi catxons by Unanimous Consent. The terms and provisions of the

'Resolutlon_ and the rights and obligations of the Authority and of the Holders of ‘the Bonds
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thereunder may be modificd or amended in any respect upon thé adoption and filing by the

. Authority of a Supplemental Resolution and the consent of (a) the Holders of all of the Bonds then

Outstanding, and (b) any Financing Facility Provider the consent of which is required by the
applicable Financing Facility, such consents to be given as.provided in Section 1103 except that no
notice to Bondholders shall be required; provided, however, that no such modification or

. amendment shall change or modify any of the rights or obligations of any Fiduciary without the

filing with the Trustee of the wrnitten assent thereto of such deucxary in addition to the consent of
the Bondholders.

SECTION 1105. Exclusion of Bonds. Bonds owned or held by or for the account of the

Authority shall not be deemed Outstanding for the purpose of consent or other action or any

calculation of Outstanding Bonds provided for in this Article XI, and the Authority shall not be.
cittitled with respect to such Bonds 1o give any consent or take any other action provided for in this
Article. At the time of any consent or other action taken under this Article, the Authority shall

furnish the Trustee a certificate of an Authorized Officer of the Authority, upon which the Trustee

may rely, descnbmg all Bonds so LQ be excluded,

- SECTION 1106.- Notationv on-Bonds. Bénds authenticated and delivered after the
effective date of any action taken as in Article X or this Article XI provided may, and, if the Trustee
so determines, ‘shall, bear a.notation by endorsement or otherwise in form approved by the
Authority and the Trustee as to such action, and in that case upon demand of the Holder of any

Bond Outstanding at such effective date and presentation of his Bond for the purpose at the ..

principal corporate trust office of the Trustee or upon any transfer or exchange of any Bond
Outstanding at such effective date, suitable notation ‘'shall be made on such:Bond or upon any Bond
issued upon any such transfer or exchange by the Trustee as to any such action. If the Authority or
the Trustee shall so determine, new Bonds so modified as in the opinion of the Trustee and the
Authority to conform to such action shall be prepared, authenticated and delivered, and upon
demand of the Holder of any Bond then Outstanding shall be exchanged, without cost to such
Bondholder, for Bonds of thc same Series and maturity then Outstanding, upon sunerxder of such
Bonds :
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- ARTICLE XIT
MISCELLANEOUS
SECTION 1201. Defeasance.

1. If the Authority shall pay or cause to be paid, or there shall otherwise be paid, to the

Holders of all Bonds and Subordinated Debt, if any, the principal or Redemption Price, if
* applicable, and interest due or to become due thereon, at the times and in the manner stipulated in’

the Bonds and Suberdinated Debt, if any, and in the Resolution, then the pledge of the Pledged
Property, Debt Service Reserve Fund, any Revenues, and other moneys and securities pledged
under the Resolution and all covenants, agreements and -other obligations of the Authority to the

Bondholders, shall theretpon cease, terminate and become void and be discharged and satisfied. In

such event, the Trustee shall cause an accounting for such period or periods as shall be requested by
the Authority to be prepared and filed with the Authon'ty and, upon the request of the Authority,
shall execute and deliver to the Authority all such instruments as may be desirable to evidence such

" discharge and satisfaction, and the Fiduciaries shall pay over or deliver to the Authority the Pledged

Property and the Debt Service Reserve Fund; including all moneys or securities held by them
pursuant to the Resolution which are not required for the payment of principal or Redemption Price,

if applicable, and interest on Bonds not theretofore surrendered for such-payment or redemption. If ~ .
the Authority shall pay or cause to be paid, or there shall otherwise be paid, to the Holders of the . -

Outstanding Bonds of a particular Series, or of a particular maturity or particular Bonds within a

maturity within a Series, the principal or Redemption Price, if applicable, and interest due or to . -

become due thereon, at the times and in the manner stipulated therein and in the Resolution, such
Bonds shall cease to be entitled to any lien, benefit or security under the Resolution, and all
covendnts, agreements and obligations of the Authority to the Holders of such ‘Bonds shall
thereupon cease, terminate and become void and be dlscharged and satisfied.

R Bonds or interest installments for the payment or redcmptlon of which moneys shall

" have been set aside and shall be held in trust by the Paying Agents (through deposit by the

Authority of funds for such payment or redemption or otherwise) at the maturity or redemption date
thereof shall be deemed to have been paid within the meaning and with the effect expressed in

subsection 1 of this Section. Subject to the provisions of subsection 3 through subsection 6 of this

Section, any Outstanding Bonds shall prior to the maturity or redemption date thereof be deemed to
have been paid within the meaning and with the effect expressed in subsection 1 of this Section if
(a) in case any of said Bonds are to be redeemed on any date prior to their maturity, the Authority
shall have given to the Trustee irrevocable instructions to mail as provided in Article IV notice of

‘redemption of such Bonds (other than Bonds which have been purchased by the Trustée at the

direction of the Authority or purchased or otherwise acquired by the Authority and delivered to the
Trustee as hereinafter provided prior to the mailing of such notice of redemption ) on'said date, (b)
there shall have been deposited with the Trustee either moneys (including moneys withdrawn and
deposited pursuant to subsection 4 of Section 506 and subsection 4 of Section 507) in an amount
which shall be sufficient, or Federal Securities (including any Federal Securities issued or held in

“book-entry form on the books of the Department of the Treasury of the United States) the principal
of and the interest on which when due will provide moneys which, together with the moneys, if any,-
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deposited with the Trustee. at the same time, shall be sufficient, to pay when due the principal or
Redemption Price, if applicable, and interest due and to become due on said Bonds on or prior to the
redemption date or maturity date thereof, as the cdse may be, and (c) in the event said Bonds are not
by their terms subject to redemption within the next succeeding sixty (60) days, the Authority shall

‘have given the Trustee irrevocable instructions to mail a notice to the Holders of such Bonds that

the deposit required by (b) above has been made with the Trustee and that said Bonds are deemed to
have been paid in accordance with this Section 1201 and. stating such maturity or redemption date

" upon which moneys are expected, subject to the provisions of subsection 6 of this Section 1201, to

be available for the payment of the principal or Redemption Price, if applicable, of and accrued and
unpaid interést on said Bonds (other than Bonds which have been purchased by the Trustee at the
direction of the Authority or purchased or otherwise acquired by the Authority and delivered to the
Tmstee as hereinafter provided prior to the mailing of the notice of redemption referred to in clause
{a) iereod). ~Any notice of redemption mailed pursuant fo.the preceding sentence with respect to
Bonds which constitute less than all of the Outstanding Bonds of any maturity within a Series shall
specify the letter and numiber or other dxstmgulshmg mark of each such Bond. The Trustee shall, as
and to the extent necessary, apply moneys held by it pursuant to this Section 1201 to the payment
when due of the principal or Redemption Price of and interest on such Bonds, all in the manner
provided in the Resolution. ‘The Trustee shall, if so directed by the Authority (i) prior to the
maturity date of Bonds deemed to have been paid in accordance with this Section 1201 which are

not to be redeemed prior to their maturity date or (ii) prior to the mailing of the notice of redemption

referred to in clause (a) above with respect to any Bonds deemed to have been paid in accordance

with this Section 1201 which are to be redeemed 6n any date prior to their maturity, apply moneys

deposited with the Trustee in respect of such' Bonds and redeem or sell Federal Securities so

deposited with the Trustee and apply the proceeds thereof to the purchase of such Bonds and the
Trustee shall immediately thereafier cancel all such Bonds so purchased; provided, however, that .
the moneys and Federal Securities remaining on deposit with the Trustee after-the purchase and
cancellation of such Bonds shall be sufficient to pay when due the principal or Redemption Price, if
applicable, of, and interest due or to ‘become due on all Bonds, in respect of which such moneys and .
Federal Securities are being held by the Trustee on or prior to the redemption date or maturity date
thereof, as the case may be. If, at any time (i) prior to the maturity date of Bonds deemed to have
been paid in accordance with Section 1201 which are not to be redeemed prior to their maturity date

or (i) prior to the mailing of the notice of redemption referred to in clause (a) with respect to any

Bonds deemed to have been paid in accordance with this Section 1201 which are to be redeemed on
any date prior to their maturity, the Authonty shall purchase or otherwise acquire any such Bonds -
and deliver such Bonds to the Trustee prior to their maturity date or redemption date, as the case
may be, the Trustee shall immediately cancel all such Bonds so delivered; such delivery of Bondsto-
the Trustee shal] be accompanied by directions from the Authority. to the Trustee as to the.manner in
which such Bonds are to be applied against the obligation of the Trustee o pay or redecm Bonds
deemed paid in accordance with this Section 1201. The dlrcctlons given by the Authority to the
Trustee referred to in the préceding sentence shall also specify the portion, if any; of such Bonds so
purchased or delivered and cancelled to be applied against the obligation of the Trustee to pay
Bonds deemed paid in accordance with this Section 1201 upon their maturity date or dates and the
portion, if any, of such Bonds so purchased or delivered and cancelled to be applied against the"
obligation of the Trustee to redeem Bonds deemed paid in accordance with this Section 1201 on any

~date or dates prior to their maturity. In the event that on any date as a result of any purchases,
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acquisitions and:cancellations of Bonds as provided in this Section 1'2_01 the total amount of moneys
and Federal Securities remaining on deposit with the Trustee under this Section 1201 is in excess of

- the total amount which would have been required to be deposited with the Trustee on such date in

respect of the remaining Bonds in order to satisfy subclause (b) of this subsection 2 of Section 1201,
the Trustee shall, if requested by the Authority, pay the amount of such excess to the Authotity free
and clear of any trust, lien, pledge or assignment securing said Bonds or otherwise existing under
this Resolution. Except as otherwise provided in this subsection 2 of Section 1201 and in
subsection 3 through subsection 6 of this Section 1201, neither Federal Securities nor moneys
deposited with the Trustee pursuant to this Section nor principal or interest payments on any such
Federal Securities shall be withdrawn or used for any purpose other than, and shall be held in trust
for, the payment of the principal or Redemption Price, if applicable, of, and interest on said Bonds;

* ‘provided that any cash received from such principal or interest payments on such Federal Securities

deposited with the Trustee, (A) to the éxtent such cash will not be required at any time for such
purpose, shall be paid over to the Authority as received by the Trustee, free and clear of any trust,

- Yen or pledge securing said Bonds or otherwise existing under the Resolution, and (B) to the extent

such cash will be required for such purpose-at a later date, shall, to the extent pmctxcable' be
reinvested in Federal Securities maturing at times and in amounts sufficient to pay when due the
principal or Redemptlon Price, if applicable, and interest to become due on said Bonds on or priorto
$uch redemption date or maturity date thereof, as the case may be, and interest earned from such

“reinvestments shall be paid over to the Authority, as received by the Trustee, free and clear of any - |

trust, lien, pledge or assignment securing said Bonds or otherwise existing under the Resolution.
For the purposes of this Section, Federal Securities shall mean and include only (A) Federal
Securities which shall not be subject to redemption prior to their maturity other than at the option of
the holder thereof, (B) Federal Securities as to which an irrevocable notice of redemption of such
securities has been given and such securities are not otherwise-subject to redemption prior to such
specified date other than at the option of the Holder thereof, or (C) upon compliance with the
provisions of subsection 5 of this Section 1201, Federal Securities which are subject to redemption
prior to matunty at the option of the issner thereof on a specified date or dates. '

3. For purposes of determmmg whether Variable Imerest Rate Bonds shall be deemed-
to have been paid prior to the maturity or redemption date thereof, as the case may be, by the

_deposit of moneys, or Federal Securities and moneys, if any, in accordance with the second sentence -

of subsection 2 of this Section 1201, the interest to come due on such Variable Interest Rate Bonds
on-or prior to the maturity date or redemption date thereof; as the case may be, shall be calculated at
the Maximum Interest Rate permitted by the terms thereof] provided, however, that if on any date,
as a result of such Variable Interest Rate Bonds having bome interest at less than such Maximum
Interest Rate for any period, the total amount of moneys and Federal Securities on deposit with the
Trustee for the payment of interest on such Varable Interest Rate Bonds is in excess of the total
amount which would have been requxred to be deposited with the Trustee on such date in respect of

such Variable Interest Rate Bonds in order to satisfy the second sentence of subsection 2 of this *

Section 1201, the Trustee shall, if requested by the Authority, pay the amount of such excess to the
Authority free and clear of any trust, lien, p]edge or assngnmcnt securing the Bonds or otherwise
exnstmg under the Resoluhon

4. Federal Secunhes described in clause (C) of subsection 2 of Section 1201 may be

. -62-
42236938 {106476.002)




(Y

included in the Federal Securities deposited with the Trustee in order to satisfy the requirements of
clause (b) of subsection 2 of Section 1201 only if the determination as to whether the moneys and .
Federal Securities to be deposited with the Trustee in order to satisfy the requirements of such
clause (b) would be sufficient to pay when due cither on the maturity date thereof or, in the case of
any Bonds to be redeemed prior to the maturity date thereof, on the redemption date.or dates

.specified in any notice of redemption to be mailed by the Trustee in accordance with subsection 2 of

Section 1201, the principal and Redemption Price, if applicable, and interest on the Bonds which
will be deemed to have been paid as provided in subsection 2 of Section 1201 is made both (ij) on-
the assumphon that the Federal Securities described in clause (C) were not redeemed at the option

of the issuer prior to the maturity date thereof and’ (i) on the assumptions that such Federal
Securities would be redeemed by the issuer thereof at its option on each date on which such option
could be exercised, that as of such date or dates interest ceased to accrue on such Federal Securities

- and-that the proceeds of such redemption wouild not be reinvested by the Trustee

5. In the event that after comphance ‘with the provnsxons of subsection 4 of Section
1201, the Federal Securities dCS\?ﬁbeu in clause (C)’ of subsection 2 of Section 1201 are included in

. the Federal Securities deposited with the Trustee in order to satisfy the requirements of clause (b) of

subsection 2 of Section 1201 and any such Federal Securities are actually redeemed by the issuer

. thereof prior to their maturity date, then the Trustee at the direction of the Authority, provided that
- the aggregate of the moneys and Federal Securities to be held by the Trustee, taking into account

any changes in redemption dates or mstruchnnmgmejmncnoﬁmdcmpuonjgwcnmthelwstc. e by

~ #2236938 (106476.002)

the Authority in accordance with subsection.6 of Section 1201, shall at all times be sufficient to - -
satisfy the requirements of clause (b) of subsection 2 of Section 1201, shall reinvest the proceeds of -
such rcdcmpnon in Federal Secuntles

6. Any nonce of redempnon to be mailed by. the Trustee and any set of instructions
relating to a notice of redemption given to the Trustee may provide, at the option of the Authority,
that any redemption date or dates in respect of all or any portion of the Bonds to be redeemed on

-such' date or dates may at the option of the Authority be changed to any. other permissible

redemption- date or dates and that redemption dates may be established for any Bonds deemed to
have been paid in accordance with this Section 1201 upon their maturity date or dates at any time
pnor to the actual mailing of any apphcablc notlcc of redemphon

7. Option Bonds shall be deemed to have been paid’in accordancc with the second
sentence of subsection 2 of this Section 1201 only if, in addition to satisfying the requirements of
clauses (a) and (c) of such sentence, there shall have been deposited with the Trustee moneys.

_(including moneys withdrawn and deposited pursuant to subsection 4 of Section 506 and subsection

4 of 507} in an amount which shall be sufficient to pay when due the maximun amount of principal
of and premium, if any, and interest on such Bonds which could become payable to the Holders of
such Bonds upon the exercise of any opnom; provided to the Holders of such Bonds; provided,
however, that if, at the time a deposit is made with the Trustee pursuant to subsection 2 of this
Section, the options originally exercisable by the Holder of an Option Bond are no longer
exercisable, such Bond shall not be considered an Option Bond for purposes of this subsection. If
any portion of the moneys deposited with the Trustee for the payment of the principal of and

premium, if any, and interest on Option Bonds is not required for such purpose the Trustee shall, if
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- requested by the Authority, pay the amount of such excess to the Authority free and clear of any
trust, lien, pledge or assignment securing said Bonds or otherwise existing undcr the Resolution.

8. Related Swap Bonds and the Authonty's Swap Payment Obhgatlons under the
applicable Swap Agreements shall be deemed to have been paid for purposes of Section 1201 above
if (a) there shall have been deposited with the Trustee moneys and Federal Securities of the type
. "described in Section 1201(2).in an amount which, together with amounts due and to become due
~ from the Swap Provider under the applicable Swap Agrecment shall be sufficient to pay when due
(i) during the term of the applicable Swap Agreement, the Authority's Bond Payment Obligations,
Related Swap Bond Payment Obligations and Swap Payment Obligations (other than Swap
Termination Payments) in respect of such Related Swap Bonds and (i) thereafter, all principal of
and premium, if any, and interest on such Bonds to maturity or prior redemption and (b) the
Authority shall have given to the Trustee irrevocable written instructions directing the Trustee to
pay, during the term of the applicable Swap Agreement to the applicable Paying Agent or Swap
Provider, as the case may be, the amount required to pay the Authority's Bond Payment Obligations,
Related Swap Bond Payment Obligations and Swap Payment Obligations in respect of such Related
Swap Bonds. Neither moneys nor Federal Securities deposited with the Trustee pursuant to this
Section 1201(8) nor. principal or interest payments on any such® Federal Securities shall be
withdrawn or used for any purpose other than, and shall be held in trust for, the payments to be
made pursuant to subsections (i) and (ii) above; provided that any cash received from such principal
or interest payments on such Federal Securities deposited with the Trustee, if not then needed for
- such’ purpose, shall to the extent practicable, be reinvested in Federal Securities maturing at the
times and in amounts sufficient, together with other moneys available for the purpose, to make the
payments set forth in subsections (i) and (ii) above, and interest eamed from such. reinvestments
 shall be paid over to the Authority, as received by the Trustee, free and clear of any trust, lien or
pledge, and provided, further that any Federal Securities may be sold, transferred, redeemed or
otherwise disposed of and the proceeds thereof applied to the purchase of other Federal Securities
of the type permitted for this purpose, the principal of and interest on which, when due, together
with moneys and other Federal Securities then held by the Trustee for such purpose, shall be
sufficient to make the payments set forth in subsections (i) and (ii) above. Notwithstanding the
~ defeasance.of any Bonds and discharge of the lien of thie Resolution pursuant to this Section 1201,

-during the term of any Swap Agreement for which the Related Swap Bonds have been defeased, the
- Trustee shall; subject to the foregoing provisions of this Section 1201, hold and apply (i) the Federal
Securities deposited with it pursuant to this Section as provided in Section 505, and (ii) all payments
from the Swap Provider under the applicable Swap Agreement as Swap Revenues pursuant to
Section 506. If any poition of the moneys deposited -with the Trustee for the payment of the
amounts set forth in subsection (a) above is not required for such purpose, the Trustee shall pay the
amount of such excess as the Authority shall direct in writing.

9. Anythmg in the Resolution to the contrary notwithstanding, any moneys held by a
Fiduciary in trust for'the payment and discharge of any of the Bonds which remain unclaimed for
two years after the date when such Bonds have become due and payable, either at their stated
maturity dates or by call for earlier redemption, if such moneys were held by the Fiduciary at such
. date, or for two years after the date of deposit 6f such moneys if deposited with the Fiduciary after .
the said date when such Bonds became due and payable, shall, at the written request of the
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Authority, be repaid by the Fiduciary to the Authority, as its absolute property and free from trust,
and the Fiduciary shall thereupon be released and discharged with respect thereto and the
Bondholders shall look only to the Authority for the payment of such Bonds; provided, however,
»that before being required to make any such payment to the Authority the Fiduciary shall, at the
expense of the Authority, cause to be published at least twice, at an interval of not less than seven
days between publications, in an Authorized Newspaper, a notice that said moneys remain
-unclaimed and that, after a date named in said notice, which date shall be not less than. thirty (30)
days after the date of the first publication of such notxce the balance of such moneys then nclaimed
wxll be returned to thé Authority.

10. Any Subordmated Debt shall be defeased in the manner and subject to the terms and
conditions set forth in the Supplemental Resoluuon or other resolunon of the Authority authorizing
the issuance thereof. :

SECTION 1202. Evidence of Signatures of Bondholders and Ownership of Bonds.

1. Any request, consent, revocation of consent or other instrument which the
Resolution may require or permit to be signed and executed by the Bondholders may be in one or
more instruments of similar tenor, and shall be'signed or executed by such Bondholders in person or
by the1r attomeys appomted in wnung Proof of (1) the execunon of any such mstrument or of any

sufﬁcxent for any purpose of the Resolutxon (except as otherwxse therem expressly provxded) if

-made in the followmg manner, or in any other manner satisfactory to the Trustee, which may .
nevertheless in its dlscretlon require ﬁxrther or other proof in cases where it deems the same .

desuable

(1)  The fact and date of the execution by any Bondholder or such
Bondholder's attorney of such instruments may be proved by a guarantee of the
_ signature thereon by a bank or trust company or by the certificate of any notary
public or other officer authorized to take acknowledgments of deeds, that the person
signing such request or other instrument acknowledged to him or her the execution
thereof, or by an affidavit of a witness of such execution, duly swom to before such
notary public ‘or other officer. Where such execution is by an officer of a
corporation or association or a member of a partnership; on behalf of such
corporation, association or parinership, such signature, guarantee, certificate or

affidavit shall also constitute sufficient proof of his authority.

(2) - The amount of Bonds transferable by delivery held by any person
executing any instrument as a Bondholder, the date of such person’s holding such
Bonds, and the numbers and other identification théreof, may be proved by a
certificate, which need not be acknowledged or verified, in form satisfactory o the
Trustee, executed by the Trustee or by a member of a financial firm or by an officer
of a bank, trust company, insurance company, or financial corporation or other -
depository wherever situated, showing at the date therein mentioned that such person
exhibited to such member or officer or had on deposit with such depositary the
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Bonds described in such certificate. Such certificate may be given by a mmember of a
financial firm or by an officer of any bank, trust company, insurance company or
financial corporation or depositary with respect to Bonds owned by it, if acceptable:
to the Trustee. In addition to the foregoing provisions, the Trustee may from time to.
time make such reasonable regulations as it may deem advisable pemnttmg other
pmof of holding of Bonds transferable by delivery. : .

2.~ The ownership of Bonds registered otherwise than to bearer and the amount,

_ numbers and other identification, and date of holdmg the same shall be proved by the registry .

books.

3. - Any request or consent by the owner of any Bond shall bind all future owners of
such Bond in respect of anythmg done or suffered to be done by the Authority or any Fiduciary in
accordance therew1th

; SECTION 1203. Moneys Held for Particular Bonds. The amounts held by any
Fiduciary for the payment of the interest, principal or Redemption Price due on any date with

respect to particular Bonds shall, on-and after such date and pending such paymient, be set aside on’

. its books and held in trust by it for the Holders of the Bonds entitled thereto.

'SECTION 1204.- P_reservahon and Inspection of Documents. All documents received

by any Fiduciary under the provisions of the Resolution shall be retained in its possession and shall
be subject at all reasonable times to the inspection of the Authority, any other FldllClaIy, and any
Bondholder and their agents and thieir reptesentatives, any of whom may make copies thereof.

SECTION 1205. Parties Interested Herein. No(hmg in the Resolution expressed or

implied'is intended or shall be construed to confer upon, or to give to, any person or corporation,
other than the Authority, the Fiduciaries, the Holders of the Bonds, any Financing Facility Providers

and the holders of any Subordinated Debt, any right, remedy or claim under or by reason of the -

Resolution or any covenant, condition ‘or stipulation thereof; and all the covenants, stipulations,
promises and agreements in the Resolution contained by and on behalf of the Authority shall be for

the sole and exclusive benefit of the Authority, the Fiduciaries, the Holders of the Bonds -any.

-Financing Facility Provider and the holders of any Subordmated Debt.

SECTION 1206. No Recourse on the Bonds. No recourse shall be had for the:payment of

the principal of or interest on the Bonds, the Financing Facility Payment Obligations or the principal
of or interest on any Subordinated Debt for any claim based thereon or on the Resolution against

* any member or officer of the Authority or any person executing t.he Bonds any Fmancxng Facility

~or any instrurnent evidencing Subordinated Debt.
SECTION 1207. Pubhcanon of Notice; Suspenslon of Publication.

1. Any pubhcanon to be made under the provisions of the Resolution in successive

_weeks or on successive weeks or on successive dates may be made, in each instance upon any
business day of the week and need not be made in the same Authorized Newspaper for any or all of
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the successive publications but may be made in a different Authorized Newspaper.

2, If, because of the temporary or permanent suspension of the publication or general
circulation of any Authonzed Newspaper or for any other reason, it is impossible or impractical to
pubhsh any notice pursuant to the Resolution in the manner herein provided, then such publication
in lieu thereof as shall be made w1th the approval of the Trustee shall constitate a sufficient

publication-of such notice.

SECTION 1208. Severability of Invalid Provisions. If any one or more of the covenants
or agréements provided in the Resolution on the part of the. Authority or any Fiduciary to be
performed should be contrary to law, then such covenant or covenants or agreement or agreements
shall be deemed severable from the remammg covenants and agreements, and shall in no way affect

& validity of the other provxswns of the Resolution: :

SECTION 1209. Holidays. Except with respect to the computanon of a Record Datc, if

rivf

the date for makine a any na}m-lmf ar the lact data-for nerformance of any act or the "XS}'CxSuxg Gf 1y
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right, as provided in the Resolution, shall be a'legal holiday or a day on which banking institutions
in the city in which is located the principal office of the Trustee or the operational office of the
Authority are authorized by law to remain closed, such payment may be made or act performed or

right exercised on the next succeeding day not a légal holiday or a day on which such banking

institutions are authorized by law 16 remain closed, with the sameé force and effect as if done on the

#2236938 (106476.002)

-nominal date provided in the Resolution, and no mtercst shall accrue for the period afler such

nominal date.

SECTION 1210, Compoﬁnd Interest Bonds; Compound Interest and Iiicome Bonds.

‘For the purposes of (i) receiving payment of the Redempﬁon Priceif a Compound Interest Bond or
- Compound Interest and Incorne Bond is redeemed prior to maturity, or (ii) receiving payment of a

Compound Interest Bond or Compound Interest and Income Bond if the principal of all Bonds is
declared immediately due and payable following an Event of Default, as provided in Section 801 of
the Resolution, or (iii) computing the principal amount of Bonds held by the registered-owner of a
Compound Interest Bond or Compound Interest and Income Bond in giving to the Authority or the
Trustee any notice, consent, request or demand pursuant to the Resolution for any purpose
whatsoever, or (iv) determining whether any Compound Interest Bond or Compound Interest and
Income Bond has been paid or deemed to have been paid pursuant to Section 1201 of the
Resolution, the principal amount of a Compound Interest Bond or Compound Interest and Income
Bond shall be deemed to be its Accreted Value or Appreciated Value, respectively.

ARTICLE XIII
BOND FORM AND EFFECTIVE DATE

SECTION 1301. Form of Bends, Trustee's Certificate of Authentication. Subject to

. the provisions of the Resolution, the form of Bonds of each Series and the Trustee's Certificate of

Authentication shall be subslantially the following tenor with such variations, omissions and
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insertions as are required or permitted by the Resolution:

. - -68 -
42236938 (106476.002) -



R

[FORM OF FRONT SIDE OF FULLY REGISTERED BOND]

UNITED STATES OF AMERICA
STATE OF NEW JERSEY

NEW JERSEY TRANSPORTATION TRUST FUND AUTHORITY '

TRANSPORTATION SYSTEM BONDS SERIES .
No. R- | ) . )
Interest Maturity Dated Authentication CcusIr
_ Rate Date - Date Date . C
o .

Registered Owner:
Prncipal Sum: © . '_ | Dollars

NEW JERSEY TRANSPORTATION TRUST FUND AUTHORITY, (the "Authority"), a

public body corporate and politic and an instramentality of the State of New Jer ey created and

¢ pual ale

existing under the laws of the State of New Jersey, acknowlcdges itself mdeb_ted to, and for value

received hereby promises to pay to, the Registered Owner stated hereon or registered assigns, on the

Maturity Date stated hereon, but solely from the funds pledged therefor, upon presentauon and
surrender of this bond at the principal corporate trust office of —

or - (such banks and any successors thereto being herem called

the "Paying Agents") the Pnncxpal Sum stated hereon in any coin or currency of the United States

of Amenca which at the time of payment is legal tender for the payment of public and private debts,
- and to pay from such pledged funds on » and __, in each year, commencing
, until the Authority’s obligation with respect to the payment of such Principal Sum = .

shall be discharged to the Registered Owner hereof,, interest from the Dated Date hereof on such
Principal Sum by check or-draft of the Trustee hereinafter mentioned mailed to such Registered
Owner who shall appear as of the fifteenth (15th) day (or if such day shall not be a Business.Day,
the preceding Business Day) next preceding such interest payment date on the books of the
Authority mamtamed by the Bond Reglstrar :

The terms and provisions of this bond and definitions of certain terms used herein may be -
continued on the reverse side of this bond and such continued terms and provisions and definitions
shall for all purposes have the same effect-as though fully set forth on the front of this bond.
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[The 'follo»_ving material should be printed on the reverse
of the Bond Form]

This bond is one of a duly authorized series of bonds of the Authority designated
“Transportation System Bonds, Series " (herein called the " Series _
Bonds"), in the aggregate principal amount of §_ , issued under and in full compliance
with the Constitution and Statutes of the State of New Jersey, and particularly Chapter 73 of the

- Laws of New Jersey, 1984 as amended and supplemented (herein called the "Act"), and under and

pursuant to a Resolution adopted by the Authonty on _, 1995 entitled "1995
Transportation System Bond Resolution" and a supplemental resolution of the Authority authorizing
the Series Bonds [and a Series Certificate duly executed by an Authorized Officer
of the Authority on _ ] (said Resolution as supplemented [and together with said
Series Certificate] being herein called the "Resolution™). ' ' '

As provided in the Resolution, the . Series Bonds, and all other bonds issued
under the Resolution on a parity with the Series Bonds (herein collectively called

the "bonds™) are direct and special obligations of the Authority payable solely from and secured as
to payment of the principal and redemption price thereof, and interest thereon, in accordance with
their terms and the provisions of the Resolution solely by the Pledged Property, subject only to the
- provisions of the Resolution permitting the application thereof for the purposes and on the terms and
conditions set forth in the Resolution. Pledged Property under the Resolution includes the Revenue

Contracts, the Revenues and Funds, including Investment Securities held in any such Funds - .-

thereunder, together with all proceeds and revenues of the foregoing and all of the Authority's right,”
title and interest in and to the foregoing and all other moneys, securities or funds pledged for the
payment of the principal or Redemption Price of and interest on the Bonds in accordance with the
terms and provisions of the Resolution; provided, however, that all amounts paid to the- Authority
from the Transportation Trust Fund Account created under the Act are subject to and dependent
upon appropriations being made from time to tirne by the New Jersey State Legislature. Copies of
the Resolution are on file at the office of the Authority at the above mentioned office of the Trustee,
and reference is hereby made to the Act and to the Resolution and any and all suppléments thereto
“and modifications and amendments thereof for a description of the pledge and ‘assignment and
‘covenants securing the bonds, the nature, extent and manner of enforcement of such pledge, the -
rights and remedies of the holders of the bonds with respect thereto, the terms and conditions upon
which the bonds are issued and may be issued thereunder, the terms and provisions upon which this
bond shall cease to be entitled to any lien, benefit or security under the Resolution and for the other
terms and provisions thereof. All covenants, agreements and obligations of the Authority under the
Resolution may be discharged and satisfied at or prior to the maturity or redemption of this bond if
moneys or certain specified securities shall have been deposited with the Trustee.

[HERE INSERT APPLICABLE PROVISIONS RELATED TO ANY FINANCING
FACILITY.] ' | -

As provided in the Resolution, bonds may be issued from time to time pursuant to

supplemental resolutions in one or more series, in various principal .amounts, may mature at .

diffe;ent times, may bear interest at different rates and may otherwise vary as in the Resolution
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provided. The aggregate principal amount of bonds which may be issued under the Resolution is

not limited except as provided in the Act, and all bonds issued and to be issued under the Resoltion
are and will be equally secured by the pledge and covenants made therein, except as otherwise
expressly provided or permitted in the Resolution. ' L '

To the extent and in the manner permitted by the terms of the Resolution, the provisions of
the Resolution, or any resolution amendatory thereof or supplemental thereto, may be modified or
amended by the Authority, with the written consent of the holders of at least a majority in principal
amount of the bonds outstanding under the Resolution at the time such consent is given, and, in case
less than all of the several series of bonds then outstanding are affected thereby, with such consent
of at least a majority in principal amount of the bonds of each series so affected and outstanding;

" provided, however, that, if such modification or amendment will, by its.terms, not take effect so

fong as any bonds of any specified Tike series and maturity remain outstanding under the Resolution,
the consent of the holders of such bonds shall not be required and such bonds shall not be deemed to

‘be outstanding for the purpose of the calculation of outstanding bonds. - No such modification or

iy o o find inatalles

amendment shall permit a-change in the terms of rédemption {including sinking fund installments)
or maturity of the principal of any outstanding bond or of any installment of interest thereon or a

reduction in the principal amount or redemption price thereof or in the rate of interest thereon .

without the consent of the holder of such bond, or shall reduce the percentages or otherwise affect
the classes of bonds the consent of the holders of which is required to effect any such modification
or amendment, or shall change or modify any of the rights or obligations of the Trustee or of any

Paying Agent without its written assent thereto,

“This bond is transferable, as provided in the Resolution, only-upon the books of the

Authority kept for that purpose at the above-mentioned office of the Trustee, as Bond Registrar, by

the Registered Owner hereof in person,.or by such Registered Owner’s attorney duly authorized in
writing, upon surrender of this bond together with a written instrument of transfer satisfactory to the.

- Bond Registrar duly executed by the Registered Owner or such Registered Owner's duly authorized
-attorney, and thereupon a new fully registered bond or bonds in the same aggregate principal -
amounts, shall be issued to the transferee in exchange therefor as provided in the Resolution, and

upon payment of the charges therein prescribed. The Authority, the Trustee and any Paying Agent
may deem and treat the Registered Owner as the absolute owner hereof for the purpose of receiving
payment of, or on account of, the principal or redemption price hereof and interest dué¢ hereon and
for all other purposes. .

_ The Series ‘Bonds are subject to .redemption prior to maturity, upon mailed
notice as hereinafter provided, (i) by operation of the Debt Service Fund established under the

. Resolution to satisfy sinking fund installments, on any interest payment date on and after

1, -, at the principal amount thereof together with accrued interest to the redemption date, and
(ii) otherwise, as a whole at any time, or in part on any interest payment date in inverse order of
maturities, on or after L , at the respective redemption prices (expressed as
percentages ‘of the principal amount of the bonds or portions thereof to be redeemed) set forth

below, in each case together with accrued interest to the redemption date:

Rederﬁpﬁon . ' Redemption .
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Dates ' o Prices -

If less than all bonds of like maturity are to be redeemed, the partxcular bonds to be redeemed shall-

be selected by the Trustee.

The Series " Bonds are payable upon redemption at the above mentioned
. offices of the Paying Agents. Notice of redemption, setting forth the place 'of payment, shall be
mailed by the Trustee, postage prepaid, not less than [twenty-five (25)] days prior to the redemption
date, to the registered owners of any bonds or portions of bonds which are to be redeemed, at their
last addresses, if any, appearing upon the registry books, all in the mariner and upon the terms and
conditions set forth in the Resolution. If notice of redemption shall have been mailed as aforesaid,
the bonds or portions thereof specified in said -notice shall become due and payable on the
redemption date therein fixed, and if, on the redemption date, moneys for the redemption of all the
bonds and portions thereof to be redeemed, together with interest to the redemption date, shall be

. available for such payment on said date, then from and after the redemption date interest on such -

bonds or portions thereof so called for redemption shall cease to accrue and be payable. Failure of
. “the registered owner of any bonds which are to be redeemed to receive any such nohcc shall not
affect the vahdlty of the proceedings for the redcmptlon of bonds. :

THE PRINCIPAL, PREMIUM, IF ANY, AND INTEREST ON THE __ - SERIES -

BONDS ARE PAYABLE SOLELY FROM THE PLEDGED PROPERTY (AS DEFINED
IN THE RESOLUTION) AND NEITHER THE STATE OF NEW JERSEY NOR ANY
- POLITICAL SUBDIVISION THERECF, OTHER THAN THE AUTHORITY, IS OBLIGATED
TO PAY THE PRINCIPAL, PREMIUM, IF ANY, OR INTEREST ON THIS BOND AND THE

ISSUE OF WHICH IT IS ONE AND NEITHER THE FAITH AND CREDIT NOR THE TAXING .-

POWER OF THE STATE OF NEW JERSEY OR ANY POLITICAL SUBDIVISION THEREOF

IS PLEDGED TO THE PAYMENT OF ‘THE PRINCIPAL OF, PREMIUM, IF ANY, OR ..

INTEREST ON THIS BOND OR THE ISSUE OF WHICH IT IS ONE.

{End of matenal for réverse side of Bond Form]

It is hereby ceitified and recited that all conditions, acts andthings-requimd by léw and the-

‘Resolution to exist, to have happened and to have been performed precedent to and in the issuance
of this bond, exist, have happened and have been performed and that the series of bonds of which
this is one, together with all other indebtedness of the Authority, complies in all rcspects with the
applxcablc laws of the State of New Jersey, mcludmg, particularly, the Act. -

This bond shall not be entitled to- any bencﬁt .undcr the Resolution or be valid or become

. -72-
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" obligatory for any purpose until this bond shall have been authenticated by the execution by the -

Trustee of the Trustee's Certificate of Authentication hereon.
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- IN° WITNESS WHEREOQF, NEW JERSEY- TRANSPORTATION TRUST FUND
AUTHORITY, has:caused this bond to be executed in its name and on its behalf by the manual or
facsimile signature of its Chairperson, Vice President or Executive Director, and its seal to be
impressed, .imprinted, engraved or otherwise reproduced hereon, and attested by the manual or
facsimile signature of its Secretary or Assistant Secretary, all as of the Dated Date hereof,

NEW JERSEY TRANSPORTATION
TRUST FUND AUTHORITY

By: _ k
Chairperson, Vice-Chairperson -
or Executive Director

Attest:

-Secretary or Assistant Secretary
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[FORM OF CERTIFICATE OF AUTHENTICATION ON -
ALL BONDS]

* TRUSTEE'S CERTIFICATE OF AUTHENTICATION

This bond is one of the Series __ Bonds delivered pursuant to the within mentioned
Resolution. '

' ’YI.‘ru‘stec,‘

By:

Authonzed Officer
Authonzed Qifncer

SECTION 1302. Effectwe Date.” This Resoluuon shall take effect unmcdjately upon its -

adoption in accordance with the Act.
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