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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 hereof. 

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

ME 1 28000891 vA 

NEW JERSEY TRANSPORTATION 
TRUST FUND AUTHORITY 

BY:)N~~~~ r:: M. DAVINO 
Secretary 
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1995 TRANSPORTATION SYSTEM BOND RESOLUTION 

ADOPTED JUNE 15, 1995 

BE IT RESOLVED by the New Jersey Transportation Trust FWld AuthoritY as follows: 

ARTICLE I 

DEFINIT~ONS AND STATUTORY AUTIIORlTY 

SECTION 101. DefmitioDS. Tile follow.ing tenns shall, for ail Plll'Poses of the Resolution, 
have the followi_ng me.anings: 

. ",A .. ccount or Accounts shaH m~~'1, as t..~e case may be, each or all of the ",dlt.CCOtl..'ltS to 
be established pursuant to Section 502. 

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, plus the interest accrued on such Compound Interest 
Bon'd from the date of its original issuance to the Compounding Date next preceding the 
d~te of computation or the date of computation if a CompoWlding Date, such interest to 
accrue at the interest rate per annum of the Compound Interest Bonds set forth i? 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 pa~ent upon redemption or acceleration of th(;l CompoWld 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 preceding Compounding Date (or the date of 

. original issuance if the date of computation is prior to th~ 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 dlLririg any semi-a.mma! period in. equal daily amounts on such baSis as shall be set 
forth in the Supplemental R,esolution or Series Certificate authorizing 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 amended 
and supplemented, including without limitation the amendments effected by the 1995 Act. . 



Aggregate Debt Service for any period shall mean, as of any date of calculation, the 
sum of the anlO1lllts of Debt Service for such period With respect to all Series. . 

Appreciated Value shall mt;an, (i) as of any date of computation with respect to ilny· 
. Compound Interest and Income Bond prior to the Interest Commencement Date set forth in 
the Supplemental Resolution or Seri~ Certificate authorizing· such Compo1llld Interest and 
Income Bond, an amount equal to. the principal amount of such Compound Interest and 
Income Bond at original issuance plus the interest 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 ~f a Compounding Date, 
such interest to ~ccrue at the rate per annum bf the Compound Interest and Inc.ome Bonds 

· set forth in the' Supplemental Resolution or Series Certificate authorizing such Compound 
Interest and Income Bond, compounded semi-annually on each Compounding 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' Supplemental Resolution or. Series Certificate authorizing the SerieS of which such 

· Compound Interest and Income Bond is part, and (ii) as of any date of computation on and 
after the Interest Commencement Date, the Appreciated Vallie on the Interest' 
Commencement pate. 

Authority shall mean the New]ersey Transportation Trust Fund Authority, a public. 
body corporate and politic created and existing under and by virtue of the Act. 

Authority Reserv:e Fund shall mean the Authority Reserve Fund establishe4 in' 
· Section 502. . .. I 

Authorized Newspaper shall mean a financial newspaper cllstomari.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 circulation in the Borough of Manhattan, City 

· and State of New York. . 

Authorized Off.jcer of the Authority shall mean the Chairperson, Treasurer, 
Secretary or Executive DireCtor of the Authority or~y other person or persons designated 
by the Authority by resolution to' act on behalf of the Authority under the ResolUtion. The 
designation of such person or persons shall be evidenced by a written certificate containing 
. thespeeimeri signature of such perSon or persons and signed on behalf of the Authority by 
its Chairperson. . . 

Bond or Bonds shall mean any bonds, including Refuriding Bonds,' notes or Other 
Obligations; (other than Subordinated Debt), authenticated and deijvered under and pursuant 
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to the Resolution; provided, however, that as used in Articles ill and N hereof; the term 
"Bonds" shall not include Other Obligations. .. 

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

Bond Counsel shall mean any lawyer or finn of lawyers· nationally recognized in 
the field of municipal finance andsatisfac;tory to the Authority. 

Bond. Payment Obligations shall· mean the Authority's obligation to pay the 
principal or Redemp'tion Price of and interest on the Bonds. 

Bond Registrar shall mean the Trustee and any other bank or trust company 
organized under the lawl! of llny state of the United State.s of America or national bllnking 
association appointed by the Authority to perform the duties of Bond Registrar enumerated· 
ttl Section 703 tmd Section 304. . . 

Business Day shall mearrany-day-thatisnotaSaturday; Sunday or tegalholiday-in 
the State. or a day on which banking institutions chartered by the State or the United States 
are legal~y authorized or required to close. . 

Code shall mean the IntemaI.Revenue Code of 1986. 

Compound' Interest and Income Bonds shall mean any Bonds as to which. 
accruing interest is not paid prior to the Interest Commencement Date specified in the 
Supplemental Resolution or Series Certif.icate 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 Coinmencement Date for such Compotmd 
Interest and Income Bonds, all as so designated. by, the Supplemental Resolution or Series 

. Certificate relating to the issuance thereof. . . 

. Compound Interest Bonds shall mean those Bonds as to which interest is 
compotmded on each of the applicable Compotmding Dates designated for compounding 
and payable in an amotmt equal t6 the then current Accreted Value only at the maturity, . 
earJienedemption or other payment date therefor, all as so designated by the Supplemental 
Resolution or Series Certificate. relating to the issuance thereof.' 

COnlpounding Date shall mean, 'With respect to any Series of Compourid L.terest 
. and Income Bonds or Compotmd.Interest Bonds, the dates set forth in the Supplemental 
Resolution or Series Certificate authorizing such Series of Bonds as of which interest 
acmuedon 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 S·eries, which dates shali be Interest 
Payment Dates for the Bonds of sUch Series . 

. Commissioner shall mean the Commissioner of the New Jersey Department of 
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Transportati on. 

Deb't 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 
coming due and payable on such Series on such Payment Date . 

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

Debt Service Reserve Fund shall mean the Deb.t Service Reserve Fund established 
in Section 502. 

Debt Service Reserve Requirement shall mean, with respect to a Series of Bonds, 
, the amount, if any, specified in the Supplemental Resolution' or Series Certificate 

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

Depository shall mean any "bai1k" trustcompariy, national banking association, 
savings and loan assOciation, savings baruc or other banking association selecte4 by the 
Authority as a depository ,of moneys and secunties held under the provisions of the 
Resolution, and may, include the Trustee. ',' 

Event of Default shall have the meaning given to such term in Section 801. 

Federal Securities shall mean (i) any direct and' general obligations of, or any 
obligations guaranteed by, the United States of America, including but not limited to interest 
obligations of the Resolution F~ding 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 ow.nership of the principal or interest qf direct 
and general obligations of, or obligations guaranteed by, the United States of America, 
which obligations are held in trust by a commercia!" bank which is a member of the Federal 
Reserve System. J " 

Fiduciary or Fiduciaries shall mean· the Trustee, the Depositories, the Paying 
Agents, the Bond Registrar or any or all of them, as maybe appropriate. 

Financing Facility shall mean any revolving credit agreement, agreement 
establishing' a line of credit or letter of credit, reimbursement agreement, interest rate 
exchange agr<;ement, insurance, contrad, surety bond, commitment to purchase or sell 
bonds,purchase or'siile agreement, or commitments or other contracts or agreements, and 
other security agreements as approved by the Authority and by each Rating Agency \:Vhich 
has issued or will issue a rating of the Bonds to which such Financing 'Facility x:elates, 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 shaH mean all payment and 
reimbursement obligations of the Authority in connection with any Financing Facility. 

Financing Facility Provider shall mean the issuer or provider of a' Financing 
Facility. . 

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

Fiscal Year shan mean the fiscal year of the State which presently includes the 
twelve (12) month period commencing July 1 of each year and ending on the succeeding 
Jun.e30. 

Fitch shall meCL~ Fitch L,vestors -Service. 

Fund or Funds shall mean, as the case may be, each or all of the Funds established 
in Section 502. 

Interest Co 'encep,len . . 
Compound Interest and Income Bond; the date which must be .. an Interest Payment Date, 
specified in the Supplemental Resolution or Series Cei-tificate authoriiing such Bond (which 
date must be prior to the maturity date for su<;h Bond) after which interest accruing on such 
Bond shall be payable semiannually, With the first such paY.ffient date ~eing the applicable 
Interest Payment Date'iinmediatelysucceed1ng such Interest Comn::iencement Date. 

Interest Payment Date shall mean, with respect toa Series of-Bonds, each date set 
forth in the Supplemental Resolution or Series Certificate authorizing such Series of Bonds 
on which accrued interest on the Bonds of such Series shall be payable. . 

Investment Agr~ement shall mean an investment agreement with (i) a commercial 
bank or trust company or a national banking association in any case having a capital stock 
and surplus of more than' $1 00,000,000, or (ii) an insurance company with the highest rating 
provided by A.M. Best Company, or (iii) a corporation; provided that the credit of such 
commercial bank or trust company or national banking association, insurance cOIllpany or 
corporation, as the case may be, is rated (or, in llie case of a corporation, whose obligations 
thereunder are gUaranteed by a corporation whose credit is rated) not lower than the rating 
category ()J MoodYs andS~ n:quired to maintaill the rating then in effect or to obtain the 
rating to b~ 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 colIateralized by at least one hlUldred two (102%) percent in 
principal amount of Investment Securities, l!S 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 inv~tment 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 requireme~ts of each Rating Agency then maintaining a rating on the applicable 
Series of Reserve Fund Bonds for such investments: 

(i) Federal Securities; 

(ii) Bonds, debentures, notes or other evidences of indebtedness issued by any 
agency or instnJrnentaIity of the United ·States to the extent such obligations are 
guaranteed by the United States or by another such agency the obligations (including 
guarantees) of which are guaranteed by the United States; 

. (iii) Bonds,· debentureS, notes or o.ther evidences of indebtedness iSsUed 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; Unit<:<i States Postal Service, Farmers Home Administration, 
Resolution Funding Corporation, Export-Import Bank, Federal Financing Bank and 

. Student Loan Marketing Association; 

(iv) Negotiable or non-negotiable certificates of deposit (or other time deposit 
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 (ii) of this definition, 
which shall have a market value at all tjrnes at least equal to the principal alnount of 
such certificates of deposit and shall be lodged with the Trustee, as custodian, by the 
bank, trUst company or national .banking association is~uing such certificates of 
deposit~ . 

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

(vi) Repurchase agreements collateralized by obligations described in 
subparagraphs (i), (li) or (iii) of this definition with any registered broker/dealer 
subject to the Securities Investors' Protection Corporationjurisdiction, which has an 
uninsured, unsecured and unguaranteed obligation rated "Prime..,l" or 'iA3" or better 
by Moody's and itA,)" or "A" or better by S&P, or any commercial b~ with 41e· 
above ratings, provided; 

112236938 (106476.002) 
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(b) the securities are held, free and clear of any lien, by the 
Trustee or an independent third party acting solely as agent for tlie Trustee, 

. and such third party is (i) a Federal Reserve Bank,-(ii) a bank,which is a 
member of the Federal Deposit Irisurance Corporation and which, has 
combmed capital, surplus and uncUvided profits of not less'than $75,000,000 
of (iii) a bank approved in writing for such purpose by each Fmancmg 
Facility Provider, if any, and the Trustee ~a11 have received written 
confinnation from such third party that it holds such securities, free and clear 
of any lien, as agent for the Trustee, 

'(c) a perfected first ,seCurity interest under the Unifonn 
Commercial Code, or book entry procedures prescribed at 31 CFR 306.1 ~ 
~ or 31 CFR 350.0 !!t seq. or a successor provision in s\lcn securities is 
created for the benefit of the Trustee" 

(d) the repurchase agreement has a term of six month,s or less, or 
the Trustee" will value the collate,,"al securities no less frequently than 
monthly and' will liquidate the c<:lllateral securities if any deficiency in the 
required ,collateral percentage is not restored within two Business Days of 
such valuation 

(e) the repurchase agreement matures on or before a Payment 
Date (or, If held in a Fund other than the Debt Service F~d or'the Debt 
Service Reserve 'Fund, other appropriate liquidation periC?d), and 

, ' 
, , 

(f) the fair, markt<t' value of the sectfrlties in relation to the 
amount, of the repurchase obligation is equal to the collateral levels 
established by a Rating Agency for the rating assigned by the Rating Agency 

, to the seller. ". 

(vii) Banker's !!cceptances, eurodollar dePosits and certjficates 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, oranystatl? or province ~ereof, having 
capital and surplus, in the amount of $1,000,000,000; 'proyided that the aggregate 
mattLrity value of all such bankers acceptanc,cs and certificates of deposi,t held at any 
time as investments of Foods under this Resolution with respect to any particular 
. bank, trust company, or natlonil association slu!11riot exceed 5% of its. capital and 
smplus; and provided further than any such bank, trust' company, or national 
association shall be rated in one of the two highest rating categories, with\lut regard 

. to rating sub-categories, by Moody's ;md ~&p;. . , 

1#2236938 (106476,002) 
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'i' whjch may then be purchased with funds belonging to the State of New Jersey or 
which are legal investments for savings banks in the State of New Jersey; 

(ix) D~osits in the New Jersey Cash Management Fund; 

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

(xi) Commercial paper with a maturity date not in excess of,270 days rated by 
. theR<iting Agencies at least equal to the rating assigned by the Rating Agencies to ' 
the applicabie 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 numbets) at the time of such investment, issued by an entity 
incorporated under the laws of the United States or any state ,thereof; . 

(xu) 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 th~ three highest' rating categories by'each Rating 
Agency which is then rating the Bonds or money market accounts of the Trustee, qr 
any bank or ttust company organized under the laws of the United States or any state' 
thereof which has iI. combined capital and surplus of not less thim $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 securities exchange and all regulatory authorities having 
jurisdiction or (b) the obligor tinder which or the guarantor thereof shall have a 
credit rating such that its long tenn debt' is' rated at least" A +" by S&P if the Bongs 

, are'then rated by such Rating Agency and at least "A 1" by Moody's if the Bonds are 
then rated by such Rating Agency; and . . 

. (xiv) Iiwestment Agreements. 

Maximum Interest Rate shall mean, with respect to any particular 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 su~h Variable Interest Rate Bond may at any time bear. 

Month shall mean a calendar month. ' 

Moody's shall mean Moody's Investors Service. 

1995 Act shall mean P.L. 1995, c. 108, which was enacted on MayJO, 1995. 

- 8 -
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Opinion of Counselor Opinion shall mean ari opinion signed by an attorney or 
firm of attorneys of recognized standing in the field of law relating to municipal bonds (who 
may be general, special or bond cOWlSel 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 maturities of which may be extended by and at the option of the Holder 
thereof.· . 

Other ObUgations shllIl. mean bank loan agreements, lines of credit and other 
security agreements, ~d any other form of indebtedness which the Authprity is authorized 
. to enter into or obtain to provide direct payment of any costs which the Authority is 
autbon7pd to pay pursuant to the }\~t. 

Outstanding when used with reference to Bonds,. shaiimean, as of any date, Bonds 
theretofore or thereupon being authenticated and delivered under the Resolution except: 

(i) Bonds cancelled by t!'Ie Trustee at or prior to such date; 

moneys; e.qual to the principal amount or Redemption Price thereof, as the case may 
. he, with interest to the date of maturity or redempticindate, shall be held in trust 

llllder the Resolution and set aside for such payment or redemption (whether at Or . 
prior to· the maturity or redemption date), provided that if SUch Bonds (or portions of 
Bonds) are to be redeemed, notice of such redemption shall have been given or 
prqvisions satisfactory to the Trustee shall have. been made for the giVing of such 
notice !IS provided in Article IV; 

(iii) Bonds in lieu bf or in substitution for which other Bonds shall have been 
auth<::nticated 'and delivered pursuant to Article III 'or Sec~on 406 or Section 1106; 

(iv) B9nds deemed to have been paid as provided in subsections 2 or 3 of Section 
1201; and ' 

(v) Option Bonds deemed tendered in accordance with· the provisions of. 
the Supplemental Resoiution or Series Certificate authorizing such Option Bonds on 
t.~e applicable adjustment or conversion date, if interest thereon shall have beeupaid 
through such appJjcabie date arid the purchase price thereof shall have been paid or 
amollllts are aV<ljlable for such payment as provided in the R~"()!ution. 

Paying Agent shall mean any bank or trust company organized llllder the laws cjf 
any state of the United States of America or ariy national banking association designated as 
payin~ agent for the· Bonds of any Series, and its sucCessors hereafter appointed in the 
manner provided in the Resolution. . . 

- 9-
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Payment Date shall mean each Interest Payment Date and each date upon 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 whicli 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 anel 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 tenus and provisions Of this Resolution, (b) 
with r,espect 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 FaciHty and Financing Facility R~venues ~d 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, ifany, on deposit from time to 
time in the Subordinated Debt Fund and available for such payment. 

, . 

Prior Bond, Resolution shall mean. the Authority's Amended and Restated, 
Transportation System' Bond Resolution 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, if it 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 rating agency and any successor thereto 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 authorizing such Seri,es, the fifteenth· day next preceding such Interest Payment " , 
Date. 

Redemption Price shall mean, with respect to any Bond, the principal amount 
,thereof plus. the applicable premium, if any, payable upon redemption thereof pursuant to 
such Bond or the Resolution. 

~efunding Bonds shall mean all Bonds, whether issued in one or more Series, 
authenticated and delivered on' origfual issuance pursuant to Section 205, and any Bonds 
thereafter'. authenticated and delivered in lieu of or m sllbstitution for such Bonds ,pursuant to 
Article ill 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' 

, Supplementai 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 
Tennination Payments payable to the Holders of such Related Swap Bonds or to be used to 
purchase a substitute Swap Agreement. ' 

Reserve Fund Bond or Donds shall mean,any Bond or Bonds which, pursuant to 
me Supplemental R:esoiution authorizing such Bond Or Bonds, the Authority has established 
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 ot Bonds. 

Resolution shall mean this 1995 Transportation System Bond Resolution as from 
time to time amended or supplemented by Supplemental Resolutions and Series Certificates 
in acCordance with the te~s hereof. 

Revenue' Contracts shall mean the State Contract, the Toll Road Authority 
Contracts or any assignment thereof, or any other agreement of the Authority of whatever 
nature. ' ' 

, Revenues shall mean (i) all amounts appropriated and paid to the Authority from the 
Transportation Trust Fund Account in the State General Fund pursuant to the Act, (u) 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 (iii) 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 Fun~;' 
provided, however, that'the term "Revenues" shall not include Financing Facility ,Revenues .. 

S&P shall mean Standard & Poor's Corp()ration. 

Series shall mean ~ll ~f the Bonds authentic~ted 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 
sub~titution for such Bonds pursuant to Article ill or Section, 406 or Section 1106, 
regardless of variations in maturity, interest rate, redemption provisions or oilier, provisions. ' 

Series Certificate shall mean a certificate executed by an Authorized Officer of the 
Authority making certain detenninations 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 Series 
Certificate, upon execution and delivery, shall be deemed to be a part of the applicable 

- 11 • 
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Supplemental Resolution. 

State shaH mean the State of New Jersey. 

, State Contract shall mean the contract to be entered irito among the Treasurer, the 
Commissioner and the Authority prior to the issuance 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 qr contracts provide, among other things, for the credit of 
amounts to the Transportation Trust Fund Account and for payment, subject to 
appropriation, to theAuthori ty of the amounts so credited pursuant to the Act. 

State TransportatioD System Costs shall mean any and all purposes for which the 
Authority is authorized, to issue Bon~ and S~bordinated Debt pursuant to the Act. 

Subordinated Debt shall mean indebtedtiess issued pursuant to and'complying with 
the provisions of Section 511. ' 

Subordinated Debt Fund shall mean the Subordinated Debt 'Fund established in 
Section 502. 

Supplemental Resol.ution shall mean any resolution supplemental to or amendatory 
of the Resolution adopted by the Authority in a<:cordance 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 financjal 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 
Tennination Payments payable by the AuthoritY) undc;:rany 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 Authority or the Trustee 
pursuant to any Swap Agreement, including without limitation any Swap Termination 
Payment. 

Swap Revenues Subaccount shall mean the Swap Revenues Subaccolint within the 
Debt Service Fund established in Section 506. 

Swap Termination Payment shall mean, with respect to any Swap AgreeII;lent, ~y 
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 tenn "Swap Tennination 

- 12 -
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Payment" shall not include net unpaid amounts which would have been payable bytbe 
. Swap Provider or the Authority pursuanUo the tenus 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 TUrnpike Authority and the State, dated April 17, 1984, (ii) the Agreement between 

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

_ Transportation Impr~)Vement Fund shall mean the Transportation Improvement 
Fund established in Section 502. 

Treasurer shall mean the Treasurer ofthe State of New Jersey. 

Tmstee shall. mean. the Trustee to -be appointed pursuant to the Series Certificate 
authorizing the first Series ofBondt;·to be is~ued under the Resolution, and its. successor or 
successors and any other corporation which may at' any time be substituted in its place 
pursuant to the Resolution. . . -

Variable Interest Rate shall mean a variable interest tate to be borne by a Series of 
B'onds or anyone or more maturities Within a Series oc"Bonds. The 'method of computing 
such variable interest rate shall- be as specified in -the Supplemental Resolution or Series 
Certificate authorizing.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 ipterest rate on 
which shall have been fixed for the remainder of the tean thereof shall no longer be Variable 
Interest Rate Bonds. . 

Except where the context otherwise requires, words importing the singular number shall 
include the plural number and vice versa, and words importing persons shall include finns, 
associations, corporations, districts, agencies and bodies. 

SE.crroN 102. Authority for the ~esOllJtiOD. This' Resolution is adopted pursuant to the 
provisions of the Act. .. 

. ·13 -
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SECfION 103. Resolution to Constitute Contract. 

(a) In consideration of the purchase and acceptance of any an'd 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 
perfonned 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, priority or 
dIstinction of any of the Bonds over any other thereof, all except as expressly provided ill or 
pennittedby the Resolution. . 

(b) To the extent provided in the SupplementaI Resolution or Series Certificate· 
authorizing 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 FirJancing 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, 
prenlium; if any, and interest on the Bonds of such Senes, and (iii). Related Swap Bond Payment 
0bligations may be payable solely from the applicable Swap Revenues, and such Swap Rev~ues 
may be pledged solely to and shall be applied solely for the payment of such Related Swap Bond 
Payment Obligations. '. 
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(c) To the extent provided in any Supplemerital Resolution or Series Certificate, or any 
other resolution of the Authority, authorizing the issuance of Subordinated Debt meeting the 
requirements set forth in Se~tion 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 
Facility Payment Obligations. . . 

ARTICLEn 

. AUT.dORIZATION M-ID ISSUAl"iCE OF BormS 
AND SUBORDINATED DEBT 

SECTION 201. Authorization orRonds .. 

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 foliO 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 

eso ution is not·limited except as the aggregate principal amoUht of Bonds and Subordinated Debt 
which may be 6xecuted, authenticated and delivered may be limited by, the Act or iUly other 
applicable law . 

. . 2. 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 firrther 
appropriate partiCUlar designation added to or incorporated in such title for the Bonds· of ariy 
particular Series as' the Authority may determine. Each Bond shall bear upon its face the 
designation so determined for.the Series to which it belongs. 

3. . Nothing in the Resolution shall be deemed to preclude or prevent the consolidation 
into' a 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 reqUirements of Section 202 or Section 2()5, as the case may be, the Bonds 
otherwise permitted by the Resolution .to be issued as a separate Series shall be considered 
separatCIy 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 tmder a single ,Supplemental 
Resolution notwithstanding any other provision of the Resolution . 

. . SECTION 202. General Provisions for Issuance of Bonds. 

1. All (but not less than all) the Bpnds of each Series shall be exeCuted by the 
Authority for issuance under the Resolution and, except as otherwise provided in allY Supplemental 
Resolution or. Series Certificate authorizing Other' Obligations, delivered to the' Trustee. and· 
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thereuIJon shall be authenticated by the .Trustee and by it delivered to the Authority or upon its 
order, but only upon the receipt by the Trustee, or in the case of Other Obligations provision by the 
Authority, of: 

(1) [Intentionally Omitted] 

(2) A copy of-the Supplemental Resolution authorizing 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 principai amount, designation 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 Bonqs of such Series; (d)' if any Bonds of such Series are current interest 
Bonds, the. interest rate or rates or the method of calcu lation 0 f 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 Compoundlnterest 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 denoptinations of, and the manner of dating, numbering and)ettering, the 
Bonds of such Series; (f) the Redemption Price or Prices or prepayment price or prices, if 
any, and, subject to ArticleN; the redemption or prepayment tenhs for the Bonds 'of such 
Series; (g) provisions for the sale of the Bonds of such Series; (h). the amount (or the method 
of detennining' the amount), if any, to be deposited from the proceCds of such Series of 
Bonds or other sources in the Debt Service Fund and provisions for the appJicationthereof 
to the payment of all or a portion of the interest on such Series of Bonds or imy other Series 
of .Bonds; (i) the amount (or method of detennining the, amount), if any, to be depo$ited 
from the proceeds of such Series of Bonds in the Debt Service Reserve F~d; (j) the amount, 
if any, to be deposited 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 oJ the Trustee's certificate of 
authentication (if appli9able), which fonns shall be, respectively, substantially in the forms 
set forth ill Section ,1301, with such vanations, omissions or insertions as are required or 
permitted by the Resolution; (I) with regard to Option Bonds, provisions regar<;ling tender 
and payment thereof, (m) provisions, if any, for fwnishing a Financing Facility with respect 
to such Series; and (n) such other provisions as the Authority may aeemnecessary 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 Autho~ty 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 Rate Bonds) or true interest cost with respect to 
such BondS: . 
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(3) An Opinion of Bond Counsel to the effect that (i) the Authority has the right 
and power to adopt the Resolution, and the Resolution has been duJy and lawfully adopted 
by the Authority, is ill 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 putports to create of the Revenues, moneys, 
securities and funds and other Pledged Property including with respect to Reserve Fund 
Bonds th,e Account in the Debt Service Reserve Fund held or set aside under the ReSolution 

. f<ir such Series of Bonds, subject to the provisions of the Resolution penrritting 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 arid validly 
authorized and issuedm accordance with law, including the Act as amended to the date of 
such Opinion, and in accordance with' the Resolution; provided, that such Opinion may take 
excepti.on as to the effect 04 or for restrictions or limitations imposed by or resuJting 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 exercise of the sovereign police powers of the State bfNew Jersey 
and of the constitutional power of the United States of America and may state that no 
opinion is being rendered as to the avaiJability of any particular remedy; , 

(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, shaH equal the Debt Service Reserve 
Requirement for such Series of Bonds, and any amounts necessary to cure any 
deficiencies in any other Account i.ri the Debt Service Reserve Fund at the time of 
issuance of sU,ch 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 Covenants, conditions, agreements or 
provisions contained in the Resolution; 

(7)' [Intentionally 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 
result in the incurrence of debt by the Atithority in the applicable Fiscal Year in 
excess of the amount of d«bt permitted to be incurred by the Authority in such Fiscal 
Year pursuant to the Act; and 

(9) (Intentionally Omitt¢] 
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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 authorizing such Series of 
Bonds. 

2. After the original issuance of Bonds of any Series, no Bonds of such Series shall be 
issued except in lieu of or in substitution for other"Bonds of such Series pursuant to Article III or 
Section 406 or. Section 1106. 

SECfION 203. [Intentionally Omitted] 

SECTION 204. [IntentionaUy Omitted] 

SECI'ION 205. Refunding Bonds. 

1. One or. more Series of Refunding Bonds may be issued at any time to refund 
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. Refun~g 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 ofiSsuance of-such Refunding Bonds) and to 
make the deposits in the Funds and Accounts Wlder the Resolution required by the provisions of the 
Supplemental Resolution or Series Certificate authorizing such RefundingBonds. 

2. Refunding Bonds of each Series shall be authenticated and delivered by the Trustee 
onJy upon 'receipt by the Trustee (in addition to the docuri1ents required by Section 202) of: 

(I) .' Instructions to the Trustee, satisfactory to it, to give due notice of 
redemption, if applicable. of all the Bonds to be refunded on a redemption date or 
dates specified in such instru~tions, subj~ct 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 
Section 1201 to the ~olders of the Bonds being refunded; and . 

(3) Either (i) moneys (including moneys withdrawn and deposited 
pursuant to subsection 4 of Section 506 and subsection 4. 'of Section 507) in an 
amount sUfficient to effect payment at the applicableRedemption Price of the Bonds 
to be refundecI: together with accrued interest on such Bonds to the redemption date, 
which moneys shall be held by the Trustee or anyone 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 matiuities, bearing such interest, and otherwise havirig such terms and 
qualifications and any moneys, as shall be necessary to c()mply 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 moneys as are required by the provisions of 
Article X or any Supplemental Resolution or Series Certifica'te authorizing such Refun<ling 
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 Wlder 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 Supplemental 
ReSolution or Series Certificate. -

SECfION 206. Subordinated Debt. The Authority is hereby authorized to issue from' 
time to time Subordinated Debt, the ,provisions for issuance and' general tenns and provisions of 
which shall be as set f~rth in the Supplemental Resolution or Series Certificate authorizing such 
Subord~ated Debt, subject however, in all cases',to the provisions ofSection5,l1. ' 

GENERAL TERMS AND PROVISIONS OF BONDS 
~ OTHER OBLIGATIONS 

SECfION 301. Medium of Payment; Form and Date; Letters and Numbers. 

1. The Bonds shall be payable, with respect to interest, principal and Redemption 
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 public and private debts. ' 

2.' Th~ Bonds of ea~h Series may be issued only in the fonn of fully 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 the SuppiemeJ:}tai Resoiution or Series Certificate authorizing 
such Series. 

3. _Each Bond shall be lettered arid numbered as provided in ,the Resoiuiion or the 
Supplem~nM R.~llltioI}or Series _ Certificate authorizing the :Series of wlllch. 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, interest on the Bonds of any Series shall be in, default, the Bonds of such Series 
issued in lieu of Bon~s 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 Paym~nt 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 41terest from their date. 

SECTION 302. Legends. The Bonds of each Series may Gontain 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 commission or brokerage board, or otherwise, as may be deter,mined by the Authority 

, prior to the authentication and delivery thereof. 

SECTION 303. Execution and Authentication. 

1. The Bonds shall be executed in the name of the Authority by the manual or facsimile 
signature of its Chairperson, Vice ChaiTperson 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 0'£ its Secretary or an Assistant-Secretary, or in such 
other manner as may be required or permitted by law. In case anyone 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 Trustee, 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 suchBondS shall 
be dulY,authorized or hold the proper office in the Authority, ~thQugh 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 thereo~ 'a certificate 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 IUltil such certificate of 
authentication shall have been duly executed by the Trustee. Such certificate of the Trustee upo~ 
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 Re~lution. 

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 pwposes at the principal corporate trust office of the' Bond Regi;trar, by the registered 
owner thereof in 'person or by such registered owner's attorney du1y authorized in writing; upon 
surrender thereof together with a written instrument of transfer satisfactory to the Bond Registrar 
duly executed by the registered owner o'r such registered owner's du1yauthorized attorney. 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 arid maturity of the surrendered Bond or Bonds: 
Stich Bond or Bonds shalJ 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 surrender of such Bond or Bonds together with a written 'instrument 
requesting such exchange satisfactory to the Hand Registrar duly executed by the registered owner 
or such registered owners duly audlOrized attomey~ . 

3, The AUUIOrity and each Fiduci3.t,), may deem &~d treat t.ie person h'1 whose na.'11e 3.&Y}Y 
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 priilcipal ~d 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 Autliorityand for all other purposes, and all 

. such 'a . ents so made to an such re . stered oWner or u on such re . stered 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. 

$ECfION·305. Regulations with Respect to Exchanges and Transfers. In all cases in 
which the privilege of exchanging or transferring Bonds is exercised, the AuthoritY shall· execute 
and the Trustee .shall authenticate and deliver Bonds. in accordarice with the provisions of the . 
Resolution. All Bonds surrendered in any such exchange or transfer shall forthwith be delivered to 
the Trustee and cancelled hy the Trustee. For every such exchange 'or trilnSfer 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 goveinmental 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 p'recedingan 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 date (as determmed by the Trustee) of any·seieetiqn of 
Bonds to be redeemed and thereitfter until after .the mailing of the notice of redemption, (b) to 
transfer or exchange a.~y Bonds caned for " redemption or (c) to trrulsfer or .excha.~ge "3&TlY Option 
Bonds called for mandatory. purchase .. 

SE.CI10N 306. Bonds Mutilated, Destroyed, Stolen or Lost. . If any Bond becomes 
mutilat~ or is lost,· stolen or destroyed, the Authority' may execute and' the Trustee shall 
authenticate and deliver a new Bond of 4lce 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 obligations on the part of 
the Authority, whether or nqt the Bonds so alleged to be destroyed, stolen ot 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 o~ securities held by the 
Authority or any Fiduciary for the benefit of the Bondholders: ' 

SECTION 307. Temporary Bonds. 

1. . Until the definitive Bonds of any Series are prepared, the Authority 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, 
liniitations and conditio~ as the definitive Bonds, one or more temporary Bonds substantially of the 
tenor of the definitive Bonds in lieu of which such temporary Bond or Bonds are issued, and with. 
such omissions, insertions and vanations as may be appropriate to temporary Bonds. The A~thority 
at its own e~pense shall prepare 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 de~nitive Bonds .authenticated and·issued pursuant to the Resolution. 

2. All temporary Bonds surrendered in exchange either for another temporiuy 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 Other 
Obligations issued Wlder 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 <;IS set forth m the 
Supplemental Resolution or Series Certificate authorizing the issuance of such Other Obligations. 

ARTICLE IV 

REDEMPTION OF BONDS .. 
'SECI10N 401. Privilege of Redemption and Redemption Price. Bonds subject to 

redemption prior to maturity 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 tenDS in addition to the terms contained in this Article IV as may be specified in the. 
Supplemental Resol,ution or Series ~ertificate authorizing such Series. 
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SECTION 402. Redemption at the Election or Direction. of the Authority. 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 oithe 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. Iti the event notice of ~demption shall have 
beeri given as in Section 405 provided, there shall be paid on or prior to the ltl<iemption date to the 
appropriate Paying Agents an amount which, in addi.tion to other moneys, if any, available therefor 
held by such Paying Agents, will be sUfficient to redeem on the redemption date at the Redemption 
Price thereof. plus interest accrued and Wlpaidto the redemption date, all of the Bonds to be 
redeeJ!led. The j\uthority shall proinptiy notify IheTrustee in writing of ail such payments by it to 
such Paying Agents. 

SECTION 403. Redemption Othenvise Than at the };a.uthority's Election or Directione 
Whenever by the terms of the ~~solutionthe 'rruste~is required or authorized to redeem Bonds 
otherwise than at the election or direction of the Authority, the Trustee shall (i) select the Bonds or 
portions of Bonds to be ·redeemed, (ii) give the notice of redemption and (iii) payout of moneys 
available therefor the Redemption Price. thereof, p'lus interest accrued ~d unpaid to the redemption 
date, to the a . ro riate Pa· A ents in accordance with the lenns of this Article N and to the 
extent applicable, Sections 506 and 507. 

SECTION 404. Selection of Bonds ·to be Redeemed. UnlesS otherwise provided in the 
Resolution, if less than all of the Bonds of like maturity of any Series 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 Compound Interest Bond or 
Compound Interest and Income Bond prior to its In~erest Conunencement Da~e) of a denomination· 
of more than $5,000 to be redeemed shall be in the principal amoWlt of$5,OOO or a multiple thereof, 
and that, in selecting portions ot such Bonds for redemptio'n,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 amoWlt of such Bond lobe redeemed in part. For purposes <;>f this Section 404, 
ifless than all of the CompoWld Interest Bonds or CompoWld Interest. and Income Bonds prior to 
their respective Interest Commencement Dates shall be called for p!ior redemption, the portion of 
any CompoWld Interest Bond or Compound Ii1terest and Income Bond of a denommation of more 
than $5,000 due at maturity to be redeemed shall be in the amoWlt due at maturitY of $5,000 or a 
multiple thereof, and, in Se!ecthlg portions of such Compound lriterest Bond or Compound Ifltere.st 
and Income Bond for redemption, the Trustee shall treat such Compound Interest Bond or 
COmpoWld"Interest iind Incorne Botld as represeflting that number of Compound Iriterest Bonds· or 
CompoWld Interes.t and Income Bonds of $5,000 amoWlt due at maturity which is obtained by 
dividing the amount due at maturity of such Compound Interest Bond or CompQund 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 
redemption of Bonds is authorized or required pursuant to Section 403, the Trustee shall give notice, 
in the llame 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 nurribers or other distinguishing marks of 
such Bonds so to be red~emed, and, in the case of Bonds to be redeemed in part only, such notice 
shall also specify the respective portions of the principal amount thereof to be redeemed. Such, 
notice shall further state that o.n such date there shall become due and payable upon each Bond to be 
redeemed the Redemption Price· thereot, 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 after such date interest thereon shall cease to accrue and be 
payable. Such notice shall btf 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 th~ registered owners 9f any 
BondS or portions of Bonds which are to be redeemea, 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 ill 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 nofaffect the validity of the 
proceedings for the redemption of the Bonds. . . 

SECTION 406. Payment of Redeemed Bonds. Notice having been given in the manner 
provided iIi Section 405, the Bonds or portions thereOf so called for redemption shall become due 
and payable on the redemption date so designated at the Red~mption Price, plus int!!rest accrued and 
unpaid to the redemption date, and, upon presentation and surr.ender thereof at the office specified in 
such notice, such Bonds, or portions thereof, shall be' paid at the Redemption Price, plus interest 
acc~ed and unpaid to the redemption date. If there shall be called for redemption less than all of a 
Bond, the Authority shall execute and the Trustee shall authenticate arid the Paying Agent shaU' 
deliver, upon the surrender of such Bond, without charge to the owner thereof, for the unr~deemed 
balance of the' principal amount of the B9nd so surrendered, Bonds of like Series and maturity ill 
any aulhorized denominations. If, on th~ 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 Paying Agents so as to be available Iherefor 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 ril.?turity so called for redemption 
shall cease to accrue and· be(;ome ,payable. If said moneys shall not be so available on the 
redemption date, such Bonas 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 redemption. 

SECI10N407. Adjustment of Sinking Fund Installments Upon Redemption of 
Bonds. Upon any purchase or redemption (other than mandatory sinking fimd redemption) of 
Bonds of any Series and maturity for which sinking fund redemption provisions shall have been 
established, there shall be credited toward each such sinking fimd installment thereafter to become 
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'9 . 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 installments to be so credited. 

SECTION 408. Redemption or Prepayment of Other Obligations. 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 Certificate authorizing such 
Other Obligations. . 

ARTICLE V 

ESTABLISffivlEi'10F F"ul~j)S Al~1) APPLICATiON THEREOF 

SECfION 501. The Pledge Effected by the Resolution . 

. 1. The Bonds are special obligations of the Authority payable solely from the Piedged 
Property. ill 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 BOlld 
Payment Obligations and, to the extent provided in Section 103 and in the Supplemental 'Resolution 
or Series Certificate authorizing any.Series of Bon<~s, ~e'Authority's Financing Facility Fayment 

19ations in accordance with the prioritieS set forth in 'Section 103 and the Supplemental 
Resolution or Series Certificate authorizing such Series of Bonds, subj~t only to the provisions of 
. the ResolutiQn pennitting the application thereof for the purposes and on the teImS and conditions 
set foith in the Resolution, all of the Pledged Property and (a) additionally with respect to e~ch 
Series-ofReserve Fund BondS, ifany, 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 Authprity has obtained a Financing Facility, the applicable Financing Facility' and 
Financing Facility Revenues.' 

2.' . All Pledged Property and, if any. the 'Debt Service Reserve Fund and the' Financing 
Facil.ityRevenues 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 against the Authority, irrespective of 
whether such persons have notice th~f. 

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

granted to the Authority elsewhere in the Resolutipn 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 Qonds, noteS or other obligationS under the ACt· secured by other . 
income and funds other than the Pledged Property and the Debt Service Reserv~ 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. 

- 25-
112236938 (106476.002) 

/ 



I, 

" 

to and ,dependent 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 anny 
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 ofthe Authority's covenants and agreementS 
under the Prior Bond Resolution or a default under the Prior Bond Resolution. 

S~CTION 502. Establishment of Funds and Accounts. The following 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) pebt Service Reserve Fund, to be held' by the Trustee; 

" (4) Subordinated Debt Furid. to be held by the Trustee; 

(5) Authority Reserve Fund. to be held by the Authority; and 

(6) Rebate Fund, to be held by the'Trustee. 

SECTION 503. Transportation'Improvement Fund. (a) There shall be paid' into "the 
Transportation Improvement Fund the amounts T(!(Juired. to be so paid by the provisions of the 
Resolutiori or any Supplemental Resolution or Series' Certificate, and there may be paid into the 

, Trallsportation Improvement I?und, arth6 option of the Authority, any moneys received by the 
Authority from any source, unless r(!(Juired to be otherwise applied as provided by the Resolution or 
any Supplemental Resolution or Series Certificate: Amounts in the Transportation Improvement 
Fund shall be applied to pay State Transportation Systein Costs.' 

(b) All Revenues shall be promptly deposited by the Authority upon receipt thereof into 
the Transportatio~ ImprovePlent Fund. 'All amounts deposited in the Transportatio~ Improvement 
Fund shall be used and applied by the Authority in acCordance with the Act, the Resolution and any 
Supplemen4l1 Resolution 'or S~ries Certifi<:ate. 

SECTION: 504. (IntentionaUy Omitted] 
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J SECTION 50S. Payments in~o Certain Funds . 

1. On or before each Payment Date with respect to each Series of Bonds, the Authority 
. shall pay, credit or transfer from the Transportation Improvement Fund to the T~stee the folloWing 
amounts to be applied in the following order of priority; . 

(a) for deposit to the Debt Service Fund, the amoUnt, if any, required 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 

(by 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 on ali Reserve Fund Bonds for such Payment Date. 

2. The Authority shall pay, credit or transfer from the Transportation Improvement 
Fund to tlIe Trustee for deposit into t.~e pebt Service fUlld the B...'Ilount of any FLTJ~Y}cirlg FaciHty 
Payment Obligations on or before the due dates thereof. . 

3. . Subject and' subordinate at 'all times to the payments, credits or transfers required 
pursuant to paragraphs 1 and 2 of this Section 505, the Authority shall pay, credit or transfer from 
the Transportation Im rovement Fund to the Trustee for de osit into the Subordinated Debt Fund 
·the amount of any principal, prepayment or redemption price, interest or other amounts payable in 
connection with ~y Subordinated Debt on or before the due dates thereof. 

4. There shall be paid into the Authority Reserve Fund the amounts required to be so 
paid by'the provisions of the Resolution.or any Supplemental Resolution or Series Certificate. 

5. . The proceeds of each Series of Bonds issued under the R~solution' shall be paid or 
qeposited iDto such 'Funds or Accounts as shall be specified in the Supplemental Resolution or 
Seri~s 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 pursuimt 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, frpm 
such Funds and AccoUnts and at such times as' shall be specified in each arbitrage and tax 
compliance or' simi1ar certificate executed by the AuthoritY Ln cmmection wiLh Lhe issuance of 

, Bonds or Subordinated Debt or as otherwise advised ii1 writing by Bond Counsel. 

SECTION 506. Debt'Service Fund. 

. 1. The Trustee shall payout of the Debt Service Fund to the respective Paying Agents 
(i) op or before each Interest' Payment Date for any of the Bonds, the amount required for the 
interest payable on such date; (ii) on 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 (iii) on or before any redemption 
date for the Bonds,' the amount required for the payment of 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 fiunished 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 
9ue dates thereof. The Trustee shall also payout 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 Authonty, 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 shaU be acceptable to the Trustee or authorized in the applicable 
Supplemental Resolution or Series Certificate) prior to the matwity 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 th~ir 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 be made by the 
Trustee as directed in writing from time to time by the Authority. All expenses in connection with 
the purchase or redemption of Bonds shall be paid by the Atithorityfrom the Authority Reserve 
Fund., ' . 

. 3. ~e amount, if any, deposited in the Debt Service Fund from the proceeds of each 
Series of Bonds shall be set aside in such Fund and applied to the payment of interest on theBonds 
of such Series (or Refunding Bonds issued 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 Authority so 
directs, withdraw from the Debt· ServIce Fund aU, or any portion' of, the amowi~ accwuulated 
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 Red~mption Price, if applicable, of 
and interest on the Bonds being refunded; provided that such withdrawal shall n.ot 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 $ubaccoWlts within the ACCOlUlt 
established for the Bonds of such· Series in the Debt Service FWld for the receipt and/or application 
of Financing Facility Revenues and the payment of the. applicable Financing Facility Payment 

. Obligations. . 

SECTION 507. Debt Service Reserve Fund. 
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1. 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 Reserve Fund Bonds, payment 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 rup.ount which, together with amounts on deposit in the Debt Service 
Fund available for such pa:rment, shall be sufficient to make S"uch payment in full, and such amount 
so withdrawn shall be tninsferred to the appropriate Paying Agent for application to such payment. 

, 2. whenever the amo~t in the Debt Service Reserve Fund, together with the amount 
in the Debt Service Fund is sufficient to pay in fun all Outstanding Bonds in accordance with their 
terms (including principal or applicabie 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 Service Reserve FWld, the Authority may 
cause to be deposited into the Debt Service RC$erve FWld 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 Jic or letter of credit shan be a able 
(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 or interest on any Reserve Fund Bonds and su_ch withdrawal 
cannot be met by amounts on deposit in the Debt ServiceReser:ve 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 mwlicipal . bond insurance policies insuring the payment, when due, of the 
principal _of and interest on municipal bond i~sues, results in such issues being rated by the Rating 
Agencies the ratings then assigned or to be assigned to 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 
mamtaID 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 the 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 Se~es 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 Authority shall be obligated either (i) to 
reinState tlie· maximum lirillfsof suclisurety bond,· insurance policy or letter of credit or (ii) _ 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 shilll 
provide that the amount in the Debt Service Reserve Fund equals the. Debt Service Reserve 
Requirement In the event that the rating attributable to any insurer providing anysurety b~nd,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 shaH fall below that required as above provided; the Authority 
shall use its best efforts to replace, as soon as possible, such surety bond, inslll'ance policy or letter 
of credit with a surety bond, insurance policy odetter of credit which shall meet the above provided 
requirements. 

4. In the event of the refimding of any Reserve Fund Bonds, the Trustee shall, if the 
Authority so directs, withdraw from the Account established for such Bonds i,n the Debt Service 

" Reserve Fund all, or any portion of, the amounts accumulated therein with respect to the Reserve 
Fund Bonds being refimded 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 refimded; provided that such withdrawal shall not be made unless (a)immediate1y 
thereafter the Reserve Fund Bonds to be refimded 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 oJ the Reftmding Bonds and the disposition of the proceeds thereOf, 
shalhl0t he less than the Debt SerVice Reserve Requirement on all Reserve Flind Bonds which are 
not being refunded. " 

SECTION 508. Subordinated Debt Fund. 

1. . Subject to subsection 2 of this Section ~08, the Trustee as directed by the Authority 
shall apply amounts in the Subordinated Debt Fund to, the payment of the principal or redemption or 
prepaymeritprice 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 IDly 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 Fun:d provided for m .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 ill the Subordinated Debt Fund, if 
necessary) to make up such deficiency. . . . 

. 3. If at any time'the amount on deposit in the Debt Service Reserve Fund shaH be less 
. than the Debt Service ReserVe Requirement on all Series of Reserve Fund Bonds after giving effect 
to the transfer to the D~bt Semce Reserve Fund proVided for in paragraph 3 of Section 509, if IDlY, 
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 Food, jf necessary) t~ 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,. ainoll.Qts on deposit in the Authority Reserve Fund may be (i) 
transferred to the Transportation Improvement Fund in such amounts as may be detet:mined by 
resolution of the Authority or (ii) used for the purch3?e 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. Notwithstanding any of the provisions of this Section, if on any Payment Date with 
respect to any Series of Bonds the amount on depo~it. 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 shal i foiihwi th transfer from the Authority Reserve Fund' to the Trustee for deposit in the 
Debt Service FW1d the amount necessa.ry. (or all moneys in said Authority Reserve FUlld, if 
necessary) to make up such deficiency. . 

3. If at any time the amount on dep9sit in the 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 
AuthoriReserve Fund to . e Tru . . . 
necessary (or all moneys in said Authority Reserve Fund, ifnecessary) to make up such deficiency. 

SECTION 509A. Rebate Fund. The Authority and the TJ;1Istee shall deposit amoun~ ill 
the Rebate .Fund, and the Trustee shall apply such amounts to make pa)'Il?entS to the United States' 
pursuant to Section 148 of the Code; all as provided in the arbitrage and tax compliance or siwJlar 
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. Cancellation 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 pa}rmen.t or redemption is made, and such Bonds, together with 
all Bonds purchased or redeem!,:d 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. B.onds . 
so cancelled shall be destroyed by the Trustee, which shall execute a certificate of destruction in 
duplicate QY the signature of one of its authorized officers describing the bonds so destroyed, and 
one executed certificate shall be filed 'vit.~ the i~I.Uthorit'tJ and the other e?,ecuted certificate shall be 

·retained by the Trustee. . 

SECTION 511. Subordinated Debt. 

1. The Authority may, at any time, or fro~ time to time, issue Subordinated Debt 
. pursuant to a Supplemental Resolution or any other res6hition 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 time to time be avrulable for deposit tQ 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 ob.1igations 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 time or from time to time, 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 therefor, provided that any such payment or pledge shall be, and shall 
be. expressed to be, subordIDate and junior in all 'respects to the pledge and lien created. under the 
Resolution as secuiity for the Bonds. 

3. . The resolution., indenture or other instrument securing or evidencing each issue Of 
Subordinated Debt shall. contain provisions (wJllch sh3,1l be. binding on' all holders of such 
Subordinated Debt) not more favorable to the holders or-such Subordinated Debt than the following: 

(a) In the event of any inSolvency. or 'banlquptcy proceedings, and any 
. receivership, liquidation, reOrganization or other similar pro~eedings ·inconnection 

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 heid under the Resolution (hereinafter in this subsection referred' to as the "Trust 
Estate")"on accoUnt of principal (and premium, if any) and interest upon the Subordinated 

. Debt. . 

. (b) In the event that any issue of Subordinated Debt is declared due and payable 
before its expressed maturity because of the occurrence of an even~ of default (under 
circumstances when the provisions of (a) above ·shall not be applicable), the Holders of all 
Bonds Outstanding at the time such Subordina~ed Debt so becomes due and payable because 

. of such occurrence of such an event of default 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 Subordinated Debt. . 

( c) If any Event of Default with respect to the Bonds shall have occurred and be 
continuing (under circumstances when the provisions of (a) above shaU not be applicable), 
the Holders of all Bonds then Outstanding shall be entitled to receive payment in full of all 
pnncipal andiriterest 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,. 
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if any) or interest upon the Subordinated Debt. 

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

(e) TheSubordinated Debt may provide that the provisions of (a), (b), (c) and 
(d) above ru:e solely for the pmpose 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 uncondition~l and absolute, to pay to the ' 
holders thereof the principal thereof and premium, if any, and interest thereon in accordance 
\,..1th its tenus, nor shall linyfrilii8 Hierein prevent the holders ofthe'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 11 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 pnncipal (and 
premium, if any) and interest on such Subordinated Debt if such ~teeor,paying agent did' 
not ave ow ge at e tune 0 sue app at sue payment was pro 1te y e 
foregoing provisions. . 

, 4. . Any issue of Subordinated Debt may have'such rank or priority with respect to any 
other issue as may be provided. in the Supplemental Resolution; resolution; indenture or 6~er 
instnnnent securing such issue of SubordmatedDebt and may contain such other provisions as are 
not in conflict with the provisions of the Resolution. 

ARTICLE VI 

DEPOSITORIES OF MONEYS, SECURI1Y FOR DEPOSITS 
AND INVESTMENT OF FUNDS 

SECTION 601. Depositories. 

I. . All moneys 'held by the Trustee and the Authority under the provisions of the 
Resolution shall constitute tri.lSt funds and the Trustee and the Authority may deposit such. moneys 
with one or more Depositories ill trust for said parties. All moneys deposited under the provisions 
of the ResolutioJ]. with the Trustee or any Depository shall be held in tri.lSt and applied only in 
accordance with the provisions of the Resolution, and each of the Funds and Acco~ts '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 tenns and authorized by law to act in accordance with the provisions of the 
Resolution. .. 

SECfION 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 peimit 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 departme~t on demand or, if and to the extent directed by theAtithority 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 allo~s upon similar funds of similar size and under similar conditions or as required by 
l~. . 

, ' 

, 2. All moneys held under the Resolution by the Trustee or any Depository shall be (a) 
,either (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 Tnistee or any Federal Reserve Bank; as custodian, as collateral security, Federa1Securities 
having a market value not less than the amount 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 fimds; provided, however, that, to the extent permitted by'law, it sh'all 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 pepository 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 Secunties 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 FWld or Account or any other moneys deposited with the Trustee 
and each Depository. 
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SECfION 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 DebtService 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 hnprovement Fund, the Subordinated Debt Fund and the Authority 
Reserve Fund may be invested and reinvested in Investment Securities' which mature not later than 
such rimes as shaU be necessary to provide moneys when needed for payments to be maddrom . 
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 
making any investment in any· Investment Securities with moneys in any Fund or Account 
established under the Resolution, the Authority may instruct L1.e Trustee or any Depository to 
combine such moneys with moneys in any other Fund or Account, but solely for purposes of 
making such investment in such Investment SeCurities. 

2. Interest (net of that which represents a return 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 Acc()untS, other than the Debt Service Fund sha11 be held' for the benefit of the . .. . . 
periodic basis at least quarterly as shall be directed by the Authority. IDterest earned or gain realized 
on any moneys or investments in the Debt Service Fund shall be held in such Fund for the pwposes 
thereof. 

. 3. Nothing in the Resolution shall prevent any Investment Securities 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. . NO.thing in the Resolution shaH preclude 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 reinvested in a manner other than through such bond 
department. . . 

SECTION 604. Valuation !lDd Sale of Investments. 

, 1. Obligations purchased as an investment of moneys in any Fund or Account created 
under t.~e. provisions of L'1e ·~esolution shall be deemed. at aU thnes to be (l' pa,.-t of sllch Fund or 
AcCount" and any profit realized from the liquidation of such investment shall be credited .to such 
Fund or AccOunt, and any loss reSUlting from the liquidation of such investment shall be charged to 
the respectiVe Fund or Account. ' 

2. In computing the amount in any Fund or Account created under the provisions Qf the . 
Resolution for any purpose provided in the Resolution, 'obligations purchased as an inv~lment 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 times as the Authority shall detennine. 

3. Except as otherwise provided in the Resolution, the Trustee or any Depository shall 
use its best efforts to sell at the best price obtainabie, or present for redemp~on, any obligation so 
purchased as an investment whenever it shall be requested in writing by an Authorized Officer of 
the Authonty so to do. Wheriever it shall be n~eSsary, or upon direction of the Authority in 
accordance with the Resolution, in order to provide moneys to meet any payment or trans'fer from 
any Food or AccoWlt heId 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 Authority 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 proyided above. 

, SECTION 605. Swap Agreements; Financing Facilities. 

1. \Vhenever 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'tei entering into sucb an agreement so that the Rating Agency 
may Comment on tbe 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 bas 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 maintain the rating then assigned or to be assigned to the 
applicable Series of Bonds. 

2. Any Swap Agreement shall provide that, if the rating assigned by a Rating Agency 
to the, Swap Provider shall' be 'withdrawn or shall be lowered below the required minimum, the 
Authority shall have the option of (i) declaring a termination event under such agreement; or (ii) 
requiring the Swap Provider to post collatenil or a guaranty or other Surety sufficient to satisfy the 
minimum rating requirement. 

3. Prior to obtaining any Financing Facility, 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 fiftetm(15) days prior to obtaining 
the Financing Facility so that the Rating Ag~cy may comment on the proposed Financing Facility 
and indicate the effect of such Financing Facility on the rating asSIgned by the Rating Agency to 
any Series of Bonds . ' 
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AATICLEVlJ 

PARTICULAR COVENANTS OF THE AUTHORITY 

The Authority .covenants and agrees with the Truste.e and the Bondholders as follows: 

SECTION 701. Payment of Bonds. The AuthoritY shall duly and punctuaily payor 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 Pric.e of every Bond and the interest thereon, at the dates and places and in the manner 
provided in the Bonds, according to the true intent and mean.ing thereof,. (b) the amount of every 
Financing Facility Payment Obligation as and when the saine become due. . . 

SECTION 702. Exten$ion of Payment of Bonds. The Authority ·shall not directly or 
indirectly extend or assent to the extension of the maturity of any of the Bonds or the time of 
payment of ~~y cIaL.~s fqr inteiest by the purchase :or funding of such Bonds or ciaims for int~resi 
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·ot the Resolution or to any 
payment out of Revenues or Funds established by the Resolution, including the investIn~ts, if any, 

. thereof led ed under the R olu· .. 
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 Outstariding 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 maturity of Bonds. 

SECTION 703. Offi<;es for· Servicing Bo~ds. The Authority shall at aU times maintain 
one or more agencies in the State of New jersey, and may mairitain one or more such agencies in 
any other state or states, where Bonds. may be presented for payinent. The Authority hereby 

. appoints the. Trustee as Bond Registrar, 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, arid 
the Trustee shall continuously maintain or maJce arrangemeilts to provide such services. . The . 
Authority hereby appoints the Paying Agent or A·gents hi such cities as its respective agents to 
maintain such agencies 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;-acknowledgeand-deliver all and every such further resu1utions;acts; deeds~ conveyances, 
assignments, transfers anda.ssurances as may be neceSsary or· desirable for the better assuring, 
conveying, ·gTanting, pledging, assigning and confinning all and singular the rights, Revenues and 
other moneys, securities and funds hereby pledged, or intended so to be, or which the Authority 

. may become bound to pledge. 
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SECfION 70S. Power to Issue Bonds, Pledge of Pledged 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 Pl~dged Property and the Debt Service Reserve Fund so 
p·ledged is and wiil be free and clear of any pledge, lien, charge or encwnbrance thereon or with 
respect thereto prior to, or of equal rank with the pledge and assigmnent 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' alf times, to the extent 
pellIlitted by law, defend, preserve' and protect the ple!ige 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 claims and demands of all persons whomsoever. 

SECfION 706. Creation of Liens. The Authority shall not issue any bonds, notes, 
'debe~tures or other evidences of indebtedness of.similar nature, other than the~Bonds, payable out 

· of or secured by a pledge.or assigmnent of the Pledged Property or the Debt Service Reserve Fund 
held or set aside 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 
nothirig contained in the Resolution shall prevent the Authority from issuing, if and to the extent . 
permitted by law (1) 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 provided in Section 1201 or (ii) Subordinated Debt 

SECTION 707. [Intentionally Omitted] , 

SECTION 708. Revenue Contracts; The Authority shall collect and forthwith cause to be 
deposited with a Depository in. the Transportation Improvement Fund aU amounts, if any, payable to 
it pursuant to the Revenue Contracts. The Authority shall enforce the provisions Qf 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 tiriles when such payments are to be made thereunder. A 
copy of each of the Revenue Contracts certifie4 by an Authorized Officer of the Authority shall be 

, filed with the Trustee, and a copy of any such amendment certified by an Authorized Officer of the 
. Authority shall be filed with'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 shal1.be made of its transactions relating to the 
~ount 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 tenus 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 ofthe Bonds then Outstanding, each Financing Facility Provider and the holders of not less 
than 5% in principal amolUlt of any Subordinated Debt then outstanding, or their respec.tive 

. representatives duly authorized in writing. . 

2. The Trustee and any Depository shall advise the Authority as soon as practicable 
after the end of each month of the respective transactions during such'month relating to each Fund 
or Accourit held by it under the Resolution. . . 

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 arulUal report for such Fiscal Year, 
3ceompailiedby an Accountant's Certificate and indtidUfg the' roli6Wiri.g statements fu reasonable 
detail: (i) a statement of assets and liabilities as of the end of such Fiscal Year; (il) a statement of 
Revenues and expenses of the Authority for such Fiscal Year; and (iii) a swnmary with respect to 
each Fund or Account established und~r the Resolution Qft'Je changes in fL~a.~cial condition d'Ul-r:U1g 
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 lmowledge of the signer, the Authority is in default with 
respect to any of the covenants, agreements or conditions on its part contained in the Resolution, 
and if.so, the nature of such default. 

4. : The Authority shall file with the Trustee (a) forthwith upon becoming aware of any 
Event 'of Default Or default in the perfonnance by the Authority of any covenant, agreement or 
condition contained in the Resolution, a certificate signed by an Authorized Officer'ofthe Authority 
and sp'ecifYing 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 Qf his or· her lmowledge and belief, the Authority has kept, observed, performed and 
fulfilled its covenants and obligations contained in the Resolution and that there aoes 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 ~O.1, would .become an Event of 
Default; or, if any such default or Event of Default or other event shall. so exist, specifying the same 
and the nature and status thereof. 

5. The reports, statements and other documents required to be furnished to the Trust~ 
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 Bondliolder 
requesting such reportS, statements and other docu..rnents a re.a..<:onab!e fee to covcr reproduction, 
handling and postage. . 
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;,) SECTION 710. Maintenance of Existence, Compliance with Resolution and Act and 
. ~... . Otber 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 tblngs reqUired to be done or performed by or on behalf 

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

'2. " Upon the date of authentication 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 Authority, shall 
comply in all respects with the applicable I,aws of the State of New Jersey: 

SECTION 711. Swap Agreements and Financing Facilities. Subject to Section 712, the 
Authority shall 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 ~roperty, of aU 
Financing Facility Payment ObligationS. ' 

SECTION 712. ' Obligation to Enforce Swap Agreements and Financing Facilities. 
Irrespective of whether an Event of Default shall have occurred or be conriIfuing, the Trustee shan' 
take any and all action necessary or appropriate to enforce, on behalf of the Authority and for the 
benefit of the Bondholders, aU rights of the Authority tmder 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 FaciJity Provider for any then existing, Financing Facility Provider, the Trustee shaU 
promptly notity the Authority and the Rating Agencies of the name and address of the new 
Financing Facility Provider and any modifications, amendments or supplements to'the terms of the 
eXisting Financing Facility. 

ARTICLEVIU 

EVENTS OF DEFAULT; REMEDIES OF BONDHOLDERS 

SECI'ION 801. Events of Default. 

1. The following events shall constitute an Event of Default under the Resolution: 

(i) ir' default shall be made in the due and punctUal payment of the 
principal or Redemption Price of any Bond when and as the same shall become due 
and payable, whether a~ maturity or by call for redemption, or otherwise; 

(ii) if default shall b~ in;We in the due and punctual payment of any instaliment 
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of interest on any Bond when and as such interest shall become due. and payable; 

(iii) if default shall be made in the due and punctual payment of principal, interest or any 
other amounts payable in C6nilection 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 ~esolution .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 Authority and to the 
Trustee by the Holders of not less than twenty-five percent (25%) iil principal 
amount ofthe Bonds Outstanding; 

(v) if the Authority shall commence a voluntary case or similar proceeding 
under any applicable bal1Jauptcy, insolvency or other similar law now or hereafter in 
effect ·or shall authorize, apply for or consent to the appointment of or taking 
possession. by a receiver, liquidatoi,. assignee, trustee, custodian, sequestrator or 
similar official andlor its rents, fees, charges or other revenues therefrom, or shall 
make any general assigrunent for the benefit of creditors, or shall make a written 
declaration or admission to the effect that it is unabJe to meet its debts as such debts 
mature, or shall authorize ~r take any action in furtherance or any of the foregoing; 

(vi). if a court having jurisdiction in the premi~es shall enter a decree or order for 
reliefin 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, liquidator, assignee, custodian, 
trustee, sequestrator or similar official for the Al.lthority, andlor the rents, fees, 
charges or other revenues therefor, ora. 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 of60 
consecutive.days; or . 

(vii) if, pursUant to the term~ of any Financing Facility, the Trustee shall receive a 
notice. from the. issuer of such Financing Facility stating that an event of default has 
OCcU.1T~ 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 long 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 Trnstee may, and at the written requestoftheHolders ofMt lessiliantwertty:.five 
percent .(25%) in princir.al 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 inunediately 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 . 
instalhnents of principal, Redemption Price' and interest uppn the Bonds, together with interest on 
such overdue installments to the extent permitted by law and the reasonabJeand proper' fees, 
charges, expenses and liabilities of the Trustee, arid all other sums· then payable by the Authority 
lUlder 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 lUlder the Bonds or unde.t: the Resolution ' (other' than the payment of 
principal and interest due and payable solely by reason of such d'eclaration) 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 Outstanding, by written notiee to the Authority and the Trustee, may rescind 

. S\lch declaration and annuJsuch 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 direction to the contrary by the 
Holders of twenty-five percent (25%) in principal amount of the Bonds Outstanding, then any such 
declaration shall ipso facto be deemed to be rescinded and any such default shall Ipso focto be 
.deemed to be annulled, but no such rescission or annulment shall extend to or affect any subsequent 
default or impair or exhaust any right or power consequent thereon:' . . . . 

3. Notwithstanding the foregoing, and unless otherwise provided in the applicable 
Supplemental Resolution or Series Certificate,· if an Event of Default described in subsection (ii) 
above shall occur by reason of the failure by any Swap Provider to 'make a.t:ly payment to the 
Authority or to the Trustee when due as required pursuant to the teons 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 shalf occur· an early termination of the applicable 
Swap Agreement. Ii such Event of Default is cured (incTuding, to the extent permitted by law, the 
payment of interest on overdue payments to the extent provided in the applicable Swap Agreemt<nt) 
prior to such early termination date (or on such date if the cure is effected by enterjng into a 
substitute Swap Agreement), no acceleration shall be declared with respect to such Event ofDefauIt 
and the Bonds shall remain Outstanding and in full force and effect. 

SECTION 802. Accounting and Examination ofRec~rds After Default. 

1. The Authority 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 subject to 
the inspection and use of the Trustee and ofitsagents and attorneys. ' 

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 trustee' 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.· Application of Pledged Property and 'Debt Service Reserve Fund 
After Default. 
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1. The Authority covenants that jf 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 Property then held by the Authority under the 
Resolution, and (b) all Revenues which are not paid directly to the Trustee as promptly as 
practicable after receipt thereof. 

2. During the continuance of an Evel.lt 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 
properfees (including reasonable attorney's fees), charges, expenses and liabilities of 
the Fiduci~d.es; 

(ii) Principal or Redemption ~rice and Interest - to the payment of the interest 
and ·principal or Redemption Price then due on the Bonds, as follows: 

a unless the rin i at of all of the Bonds shall have beCome or 
have been declared due and payable, 

112236938 (106476.002) 

· . 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 
amoWlt 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, 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 
applicab.le Series Certificate and Swap Agreement) to be paid by the . 
Authority' by reason of. the operation of the applicable Swap 

· Agreement, and shall be applied, pro rata, to the payment of interest 
on such· Related Swap Bonds at the actual rate of interest then in 
effect and Swap Payment· Obligatioo$ payable by the Authority 
(including Swap Tennination Payments) under such ·Swap 
Agreement; and 

Second: Principal or Redemptiori Price -- To the payment to 
the persons entitled thereto of the unpaid principal or Redemption 
Price of any Bonds which shaU have become due, whether at 
maturity or by call for redemption, in the order of their due dates, 

- 43-

i 
I 

! , 



i 
I 
I 

) 
) . and, if the amOlmt 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 ~ereto, without any discrimination 
or preference; providi:d, 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 
f 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 ripon 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 amowits 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 
specified in the Bonds; provided, however, that with respect to any Related 
Swap Bonds, iriterest shaH 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 S\Vap 
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 Term.i.rlation Payments) under such' 
Swap Agreement. . 

(c) Notwithstanding the foregoing, to the extent provided in the 
applicable Supplemental Resolution or Series Certificate, Financing FacilitY 
Rev~nues 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 Financulg Facility Provider. 

3. During the continuance of all Event of Default and after application of the' Pledged 
Property as provjded in subs~tion 2 of this Section 803, the 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 Redemption Price of or interest on Reserve 
. Fund Bonds, as follows and in the folloWing order: 

(i) Expenses of Fiduciaries -- to the payment of the reason<1hle and 
proper fees (including reasonable attorney's fees), charges, expenses and liabilities of 
the Fiduciaries;- . 
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(ii) Principal orRedemption Price and Interest - to the payment of the interest 
and principal or Redemption Price then due 'on the applicable Reserve Fund Bonds, 
as follows: . 

(a)' unless the principal 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 ipterest then due in the order of the 
maturity of such installments, together with. accrued and unpaid 
interest on the Reserve .Fund Bonds . theretOfore called for 
redemption; and, if the IUllountavailable 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 amoWlts due 
thereon, t6 the persons entitled thereto, Without a.ny (nscrimiTlanonor . 
preference; and . . 

Second: Principal or Redemption Price - To the payment to 
the persons entitled thereto of the Wlpaid principai or Redemption 
Price of any Reserve FWld Bonds which shall have become due, 
weer at matunly or by ca 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 amoWlts of principal or 
Redemption Price due on such date; to the persons entitled thereto, 
without any cliscri.mii'lation or preference; . 

(b) if the principal of all of the Reserve FWld Bonds shall have 
become or have been' declared due and payable, to the payment of the 
principal and interest then due and Wlpaid upon the Reserve FWld. Bonds . 
without preference or priority of principal over interest or of interest over 

. principal, or of any instalbnent of'interest m~er any other insta~ent of 
interest, <?r of any Reserve Fund Bond over any. other Reserve FWld Bond; 
ratably, according to the amounts due respectively for principal and interest, 
to the persons entitled thereto without any cliscriiriination .or preference 
except as to any difference in the respective tates of interest specified in the . . 
Reserve Fund Bonds. 

4. During the continuance of an Event of Default, but subject and subordinate to the 
amounts required to be paid pursuant to paragraphs 1 and 2 of this Section 803, and only after all 
amoWlts 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 Il)1d Revenues then on deposit in or 
available for deposit to the SubOrdjnated Debt FWld 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, 

5. 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 t4en be payable, by 
declaration or otherwise shall either be paid by or for the 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 Unexpended in the hands of the Trustee (except 
moneys, securities and fimds deposited or pledged, or required by the terms of the Resolutiim"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 under the Resolution or 
impair any right consequent thereon, ' 

SEctION 804., Proceed!ngs Brought by Trustee. 

, l. If an Event of Default shall happen and shall not have been remedied, then and in 
every such case; the Trustee, by its agents and attorneys, may proceed, and upon written request of 
the Holders of not less than twenty-five percent (25%) in aggregate principal amount of the Bonds 
Outs~ding shall proceed, to protect and enforce its rights and the fights" of the Holders of the' 
Bonds tinder the Resolution forthwith by a suit or suit~ in equity or at law, whether for the specific 
perfonnance of any covenant hetein 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 Cif 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 enforce 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 arnot less than a majority in principal amount of the Bonds at the time 
Outstanding 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 ill 

- 46-
112236938 (106476.002) 



J good faith shall determine that the action or proceeding so directed would involve the Trustee in 
J , personalliabilit)' or be unjustly prejudicial to the Bondholders not parties to such direction. 

4. UpOI). commencing a suit in equity or upon other commencement of judicial 
proceedings by the Trustee to enforce any right under the Rescilution, the Trustee 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 Event 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 to, ·institute and maintain such suits and proceedings as it may be advised shall be 
necessary or expedientto prevent any impainnent of the seCurity tInder the Resolution by any acts 
whi~h may be unlawful or in violation of the. Re.solution, and such suits and proceedings as the 
Trustee may be advised shall be necessary or expedient to preserve or protect jtsinterests and the 
interests ofLl-te BoncL~olders. . 

SECTION 805. Restrictions on BondhOlder's Action. 

1. No Hold.er of any Bond shall have any' right· to institute any suit, action or 
ioceedin at law or in ui ·for the enforcement 0 an rovision of the esoluti or 

execution of any trust under the Resoiution or for any remedy under the Resolution, unless such . 
Holder shall have previously 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 wi,th the TriJstee, 
and· shall hav~ 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 su·ch action, suit or 
proceeding in its own name, and unless ·such :I:IoldersshaU have offered to the Trustee adequate 
secudty and indemnity against the.costs, feeS (including Teas.onable 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 receipt by it of such notice, request and offer of 
indenmity, it being understood and intended that no one or more Holders of Bonds shall have any 

. ri~t in any manner whatever by rus, her, its or their action to affect, disturb or prejudice the pledge 
created by the Resolution, or to enforce any right under the Resolution, except in the manner therein 
proVided; and that all proceedL'lgS at law or in· equity to enforce any provision of t.'1e ReSolution . 

. shall be instituted, had and Il1aintained in the manner provided in the Resolution and for the equal 
benefit of all Holders of the Outstanding Bonds, subject only to the provisions of Section 702. 

2. Nothing in the Resolution or in the Bonds contained shall affect or unpair 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 ·premiurn, if any) and interest on the 
Bonds to the respective Holders thereof, or affect or impair the right of action, which is also. 
absOlute and unconditional, of any Holder to enforce such payment of his Bond. -

SECTION 806. Remedies Not Exchisive. No remedy by the tenns of the Resolution 
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conferred upon or reserved to the Trustee or the Bondholders is iritended 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 Resolution. 

SECfION 807. Effect of Waiver and Other Circumstances. 

1. No delay or oIDission of the Trustee or any Bondholder to. exercise any right or 
. power arising upon the happening of an Event of Default shall impair any right or power or shall be 
construed to be a waiver of any such Evynt 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 be~alf of the Holders of all of the Bonds waive any 
past default lUlder the Resolution'and its consequences, except a default in the paymt?nt of interest 
on or principal of or premium (if any) on any o( the Bonds. No such waiver shall extend to any 

. subsequent or other default or impair any right consequent thereon. 

SECfION 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 registry books of the Authority and to each 
Financing Facility Provider. . " 

. SECfION 809. : Rights of Financing Facility ;providers. To the extent provided in the 
applicable Supplemental Resolution or Series . Certificate, any rights granted to the holders of the 
Bonds pursuant to this Article vm may, instead, be exercised on beha)f of the Financing Facility 
Provider with respect to the Bonds to which such Financing Facility relates. 

SECfION 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'lUlder 
the Resolution and all Financing Facility Payinent Obligations in respect of Financing Facilities 
which were issued on a.parity with the Bonds pursuant to this Article vm, any rights granted to the -
Holders of the Bonds and such. Financing Facility Providers. pursuant to this Article VIII may be 
exercised by the Holders of any Subordinated Debt then outstanding. . 
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ARTICLE IX 

CONCERNING THE FIDUCIARIES 

SECTION 90i. Trustee; Appointment and Acceptance of Duties. The Authority shall 
appoint the Trustee in the Series Certificate to be exec'uted in connection with the issuance of the 
first Series of BOJ:lds to be issued Wlder the Resolution. The Trusteeshilll signify its aCceptanCe of 
the duties and obligations irnposc:<i upon it by the Resolution and such Supplemental Resolution or 
Series Certificate by executing and deHvering 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 Wlder the Resolution, but only,' however, upon the terms and 
conditions set forth in the Resolutipn and such Supplemental Resolution or Series Certificate. 

SECTION 902. Paying Agents; Appointment and Acceptance ofDotles. 

1. The AUh~oriri shaH appoint one or more Payhlg Agents' for the Bonds of each 
, Series, and may at any tiine 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 
Paying Agent. The T~tee may be appointed a Paying Agent. . 

3. Unless otherwise provided, the principal corporate trust offices of the Paying Agents 
are designated as the respective offices or agencies 'of the Authority for the payment of the interest 

, on and principal or Redemption PriCe of the Bonds. . 

SECTION 903. Responsibilities ofFiduclaries. 

1. The recitals of fact herein and in the Bonds contained shall be' taken ~ 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 o~ 
of any Bonds isSued therCWlder or as to the security afforded by the Resolution, and no' Fiduciary 
shall incur any liability in re..."Pect thereot The Trustee shall, however, be responsible for its 
representations contained in its certificate of aUthentication on the Bonds. No Fiduciary shall be 
Wlder any responsibility or duty with respect to the application of any moneys paid by such 
Fiducia.ry iIl accordance \t"ritlt the provisions of the Resolution to the i\Uthority or any oL.'ler 
Fiduciary. No Fiduciary shall be under any'obligation or duty to peifonn any act which would 
involve it in expense or li;lbility ot. to institute or defend any suit in respect thereof, or to advance 
any of its own moneys, unless properJy indemnified. Subject to the'provisions of subsection 2 bf ., 
this Section 903, no Fiduciary shall be'liabie in connection with the performance of its duties 
hereunder except for its own neglig~nce, misconduct or default. 

2. The Trustee, prior to the oCcurrence of an Event of Default and after the curing of all 
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· Events of Default which may have occurred, undertakes to perfonn such duties 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 rights 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 circtunstances 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 Trustee may rely 
shall be subject to the provisions of this Section 903 and Section 904. . 

3. In the event 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 ArticleVIll 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'pledgeunder 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. action, its own negligent failure to act or its own 
misconduct.' . 

SECTION 904. Evidence on· Which FiduciarieS"May Act. 

1.. Each 'Fiduciary, upon receipt of ~y notice, resolution,' request, . consent, order, 
certificate, report,opinion,' bond or other paper. or document furnished to it' pursuant to any· 

· provision of the Resolution, shall examine such instrument to determine whether it confonns to the 
requirements of the Resolution and shall be.protected in acting upon any stich instrument believed 
by it to .be genuine and to have been signed or presented by the proper party or parties .. Each 
Fiduciary may consUlt With counsel, who mayor may not be counsel to the Authority, and the 
opinion of such counsel shall be full and complete authorization and protection in respect orany 
action taken or suffered by it under the Resolution in good faith and in accordance therewith. 

2. Whenever any Fiduciary shall de~m 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 Authqrized Officer. of the Authority, and such 
certificate shall be full Wl).mUlt 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 f~t or matter or may require such further or additional evidence as it may 
deem reasonable. 

3. Except as otherwise expressly provided in the Resolution, any req~est, order, notice 
or other direction required or pennitted to be furnished pursuant to any proVision thereof by the 
Authority to any Fiduciary shall be sufficiently exec!lted inJhe.name of the Authority when signed 
by an Authorized 'Officer of the Authority. 
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SECI1;ON 905. Compensation •. 

1. The Authority shall pay to each Fiduciary from. time to time reasonable 
compensation for all services rendered under the Resolution, and also all reasonable expenses, 
charges, counsel fees and other disbursements, including without limitation those of its attorneys, 
agents and employees, incurred in and about the performance of their powers and duties under the 
Resolution, in accordance with the agreements made from time to time between the Authority and 
the Fiduciary. .. 

. 2. The Authority hereby agrees to the extent permitted. by law to reimburse· and hoM 
harmless each. Fi~uciary from and against anyand aU. claims, damages, losses, liabilities, costs or 
reasonable expenses whatsoever wroch such Fiduciary may incur in connection with the 
perfonnance by such Fiduciary of its obligations under the Resolution; provided, however, that the 
Authority shall not be required to reimburse and hold harmless ~y Fiduciary for any" claims; 
da.T.ages,· losses, liabilities, costs or GAjlenses caused in whole or in part by such· fiduciary's 
negligence, bad faith, breach of contract or misconduct arising out ~f at as a result of such 
Fiduciary's . perfqrming its obligations under the Resolution or undertaking any transaction 
contemplated by the Resolution; and further provided, that the foregoing is subject to the limitations 
.of the provisions of the New Jersey Tort Clauns Act, N-i.S.A. 59:2-1 sll seq. and the New Jersey 
Contractual Liabili Act N .. S.· . . 

3. : Each Fiduciary, by accepting its appointment as such under the Resolution, agrees 
that such Fiduciary (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; (ii) shall not adjust, settle or 

. compro"mise any such claim, suit or action without the consent. of the Authority; and (iii)' shall 
permit the Authority, at the Authority's sole discretion, to assume full control of the adjustment, 
settlement, compromise or defense of each s~ch claim, suit or action. 

4. While the New Jersey Contra~tua) LiabilitY Act; NJ.S.A. 59:13-1 ~ seg. is not 
applicable by its terms to claims arisi.ri.g under. contracts w'jth the Authority,each Fiduciary, by 
accepting its appointment as such under the Resolution, agrees that such statute (except NJ.S.A. 
59: 13-9) shall be applicable to all claims against the Authority arising under this Section 905. . . 

5. The· indemnification provided in this SeCtion 905 does not apply to Of. extend to any 
indemnification which maY be given by any Fiduciary to any other person. 

SECTION 906. Ce~.am Permitted Acts. Any Fiducia(y', illdividually or otherwise, may . . 

become the owner of any Bonds, with tl)e same rights it would have if it· were not a Fiduciary. To 
the extent permitted by jaw. any Fiduciary may act as depos~tary for, and pewit any of its officers 
.or directors to act as a member of, or in any other capacity with respect to, any committee formed to . 
protect the rights of Bondholders o~ to effect or aid in any reorganizafion arising out of the 
enforcement of the Bon~ or the Resolution, whether or not any such conuriittee shall represent ·the 
Holders of a majority in principal amount of the Bonds then Outstanding. 
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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 Bondholders 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 Authority or the Bondholders as provided i,n Section 909 on .such date, in which 
event such resignation shall not take effect until a successor is appointed. . 

SECfION 908. Removal of tbe Trustee. The Trustee may be removed af any time With 
or without cause by an instrument or cOncurrent instruments m writing, filed with the Trustee, and 
signed by the Holders of a majority in principal amOl\I1t of the Bonds then Outstanding or their 

. attorneys-in-fact duly authorized, excluding any Bonds held by or for the account of the A~thority. 
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 
retrioved at any time with or without cause by a reSolution of the Authority filed with the Trustee . 

. SECfION 909. Appointment of Successor Trustee. 

1. ' .. In case at any time the Trustee shall resign or shall be removed or shali become 
incapable of acting, or shall be adjudged a biUlkrupt 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 Trusteemay be appointed 
by the Authority by a duly executed written instnunent signed by an Authorized Officer of the 
Authority, put if the Authority 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 aCCQunt of the Authority, by an iristrument or concurrent instrumentS in writing 
signed ·and acknowledged by such Bondholders or by theirattomeys~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 
Outstanding. . 

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 

. ofits resignation Wlder Section 907) or the Holder of any Bond (in any case) may apply to any court . 
of competent jurisdiction to appoirit a successor Trustee. Said court may thereupon, after such 
notice, 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 earnings aggregating 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 tenns and authorized by law to perfOml all the 
duties imposed upon it by the Resolution. 

SECTION 910. Transfer of Rights and Property to Successor Trustee. Any successor 
Trustee appointed Wider the Resolution shall execute, acknowledge and deliver to its predecessor 
Trustee, and also to the Authority, an instnunent accepting such appointment, and thereupon such 
successor Trustee, without any further act, deed or conveyance, shan 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 fiuther assurance and do' such other things as may. reasonably be 
required for more fuily and cert~y vesMgafiaconliifnihg in siich· su.cceSsor TfusteellUthe right, 
title and interest of the predecessor Trustee in and to any property, rights, interests and estates held 
by ft under the Resolution, and shall pay over, assign and deliver to the successor Trustee any 
money or other property subject to talJe trusts a.'1d conditions hereL'rl s'et forth. Should ~T)y deed, 
conveyance or instrument in writing from the Authority be required by such successor Trustee for 
more fully and certainly vesting in and confinning 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. An such successor Trustee shall rom tl noli the Pa· A ents of its a ointment 
as Trustee. 

SECTION 911. Merger or Consolidation. Any company·into which any Fiduciary may 
be merg~ or converted or with whi.ch it may. be consolidated or any company resulting from any 
merger, conversion or consolidation to which it sh~ll 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 bankor trust company organized under the laws of any state of the United St<ites 
or a national banking association and shall be authorized by law to perform all the duties imp·osed 
upon it by the Resoluti'on, shall be the successor to such Fiduciary without the execution or filing of 
any paper or the perfonnance of any further act. ,. 

SECTION 912. Adoption ofAutbentication. In case any oflhe 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 
pre.dece.ssor Trustee, or ill Ll}e nam~ of the suCcessor Trustee, and in all such cases such certificate 
shall have the full force which it is anywhere in said Bonds or in the Resoiution provided that the 
certificate· of the Trustee shall have. . . . 

SECTION 913. ResigDation or 'Removal .of Paying Agent and Appointment of 
Successor. 

1. AIiy Paying 'Agent may at any time resign and be discharged of the duties and 
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obligations created by· the Resolution· by giving at least sixty (60) dayS written notice to the 
Authority, the Trustee and the other Paying Agents. Any Paying Agent may be removCd at 'any 
time by an instrumept 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, swplus and undivided 
earnings aggregating at least $50,000,000, and 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 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, or if there 
be no successor, to the Trustee. In the event that for any reason there shall be a v~cancy in the 

. office of any?aying Agent, the Trustee shall act as such Paying Agent. 

ARTICLE X 

SUPPLEMENTAL RESOLUTIONS 

SECTION 1001. . Supplemental Resolutions Effective Upon ,FiliJ;lg With the Trustee.· 
, For anyone or more of the following pwposes 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 Authority, shall be fully effective in accordance 
with its terms: . 

(1) To authorize Bonds of a Series and, in connection therewith, specifY 
and determine the matters and things referred to in Article II, and also any other 
matters and things relative to such Bonds which are not contrary to ·or inconsistent 
:with the Resolution as theretofore in effect, or to amend, mocliry or rescind any such 
authqrization,' specification or deterinination at any time p.rior to the. first 
authentication and delivery of such Bonds; 

, ,(2) To close the Resolution against; or proyide limitations and 
restrictions in adclition to the limitations and restrictions contained in the Resolution 
on, the authentication and delivery of Bonds or the issuance of other evidences of 
indebtedness;· , 

(3) To add to the cov!!l1ants and agreements of the Authonty in the' 
Resolution, other covenants and agr~ements to be observed by the Authority which 
are not contrary to or inconsistent with the Resolution as theretofore in effect; 

. (4) To add to the limitations and restrictions in the Resolution, other 
. limitations and restrictions to be observed by the Authority which are not contrary to . 

or inconsistent with the Resolution as th~retofore in effect; 

#2236938 (106476.002) 



{, 
) (5) To authorize, in compliance with all applicable law, Bonds of each 

Series to be issued in the form of coupon Bonds registrabie as to principa~ only and, 
in cormection therewith, specifY'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 DOtice required to be given hereui'lder 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 rescind any sUch -authoriiation, 
specification or determination at any time prior to the first authentication and 
delivery of such coupon Bonds; . 

(6) To authorize, in compliance with all applicable . law, Bonds of each 
Series to be issued in the fOIm of Bonds issued and held in book-entry form on the 
books of the Authority and Fiduciary or custodian appointed for that pillpose by the 
Authority and, in connection therewith, inake such additional changes herein, not 
adverse to the rights of the Hoiders 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 t1?ngs 
relative to the issuance of such book-entry form Bonds as are ·appropriate or-

(7) To confirm, as- fuitlier 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, secUJ.ities, Financing FaciIiti.es or 
other agreements; 

(8) To modify any of the provisi,ons 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 Outstanding, 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 adoption of 
such Supplemental Resolution and of Bonds issued in exchange therefor or in place 
thereof; and· - -

(9) To authorize the issuance of Subordinated Debt in accordaIlce with· 
the Resolution and the Act. 

SECfION 1002 .. Supplemental Resolutions Effective Upon Consent of Trustee. For-
anyone or more of the following pUIposes and _ at any time or fi:om. 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) th~ filing with the Authority of an instnunent in 
writing made by the Trustee consenting thereto, shall be fully effective in accordance with its tenos: 
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(I) '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 ansmg 
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 maybe adopted subject to consent by 
(a) Bondholders in accordance with and subject to the provisions of Article XI, and (b) any 
Financing Facility Provider the consent of which is reql,li.red by the applicable Financing Facility, 
which Supplemental Resolution, upon ' the filing with the Trustee of a copy thereof certified by an 
Authoriied Officer of the Authority and upon compliance with the provisions of said Article XI, 
shall become fully effective in accordance with its terms as provided in said Article XI. 

SECfION i004. 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 Articie XI shall affect or limit .the right or obligation of the Authority 
to adopt, make, do, execute, 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 execute and deliver to 
any Fiduciary any instrument which elsewhere in the Resolution it is provided shall be delivered to 
said Fiduciary. ' 

, 2. Any Supplemental Resolution referred to and permitted or authorized by Sections. 
1001 and 1002 may be adopted by the AuthoritY without the consent of any of the Bondholders, but 
shallbec'ome effective only on the conditions, to the extent and at the time provided ill 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 lawfulIy adopted 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 terms subject to any appJicablebanlouptcy, insolvency or other laws affecting 
creditors' rights· generally. 

3. The Trustee is hereby autho~ed to accept the delivery of a certified copy oEany 
Supplemental Resolution referred to and pennitted 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 'action, shall be fully protected in relying on an opipion of Bond Counsel that such 

. Supplemental Resolution is authorized or permitted by the provisions of the Resolution. 

4. No Supplemental Resolution shall change or inpdify any of the rights or obligations 
_ ?fany Fiduciary Without its written assent thereto. , . 
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ARTICLE XI 

AMENDMENTS 

SECTION 11 01. Mailing. Any provision in this Article for the mailing of a notice or other 
paper to Bon<iholders sh;1l1 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 arid of the rights and obligations of the Authority-and of the Holders of the Bonds 
thereunder, in any particular, 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 princ,ipal amount of the 
'Bonds Outstanding at the time such consent if given; provided, however, that ir"such modification 
orarnendment will, by its tenus, not take effect so long as any Bonds of any specified iike 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 Outstanding for the -purpose of any calculation of 
Outst~ding 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 

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 requirea to effect any such modificatfon or amendment, or shall change or modify any of the -
rights or obligations of any Fidu,ciary without its written- assent thereto, or shall pepnit a change in . 
the terms of redemption or prepayment of apy Subordinated Debt or the payment of interest thereon 
or any other amount payable in_ connection therewith without the consent of the holder cif such 
Subordinated Debt For the purpc:>se 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 diminishes 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 conclusivf? on the Authority an,d all Hol~ers of Bonds. 

SECTION 1103 .. Consent of Bondholders. The Authority may at any thne adopt a 
Suppl~ental Resolution making a modification or amendment· permitted by the :provisions of 
Section 1102 to take effect when and lll? provided in this Section 1103. A copy of such 
Supplemental R~solution (or brief sununarj thereof or reference thereto ii'l fonn approved by the 
Trustee), tog~ther with ii request to Bondholders for their consent thereto -in fonn 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 Sllpplemental Resoiution shall not be eff~tive un)ess 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 FaCility 
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 terms, subject to any applicable bankruptcy, insolvency or other 
laws affecting creditors' rights generally, and (ii) a notice shaIl.have been gi veri 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 penrutted 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) . 
uruess such oonsent 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 IlO3 provided for is filed"such revocation and, if such Bonds 
are transferable by deli very, proof that such Boneis' are held by the signer of such revocation in the 
manner pennitted by Section 1202 hereo£ The fact that a consen~ haS not been revoked may 
likewise be proved by a certificate of the Trustee filed with the Authority to the effect that no 
revocation the;reof 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 Supplen:ental Resolution, the Tl1L'!tee 
shall make and file with the Authority a written state~ent that the Holders of such required 
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 !l 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 pr~vided in this Section 1103, 
may be given to Bondholders by the Authonty by mruling such no~ce 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 required' or pennitted by this 

· Section 1103 to be made by the Trustee, shall be proof of the matters therein stated. Such 
· Supplemental Resolution makllg 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 dwjng 
such forty (40) day periodimd 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 action, with respect to such Supplemental Resolution as . they may deem expedient. 

SECTION 1104. Modifications by Unanimous Cons~nt. The tenns and provisions of the 
Resolution and the rights and Obligations of the Authority and of the Holders of . the Bonds 

_. 1:. • 
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.J thereunder may be modified or amended in any respect upon the 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; ,providCd, 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 written assent thereto of such Fiduciary in addition to the consent of 
the Bondholders. ' , 

SECTION 1105. Exclusion ofRonds. Bonds owned or held oy or for the account of the 
Authority shall not be deemed Outstanding for the plirpose of consent or other action or any 
calculation of Outstanding Bonds provided for in this Article XI, and the Authority shall not be ' 
entitled wii:l:nespect to such Bonds to give any cimseht 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, describing all Bonds so to be excluded. . . 

SECTION 1106.· Notation on, Bonds. Bonds 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 detennines,' shall, bear a. notation by endorsement or otherwise in form approved by the 
Authority and the Trustee as to such action, and ill that case u on demand of the Holder of 
Bond Outstanding at such effective date and presentation of his Bond for the PUIpos« at the 
principal corporate trust office of the Trustee or upon any transfer or exchange of any Bo~d 
Outstanding at such effective date, swtable 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 Trus'tee 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 the same Series and maturity then Outstanding, upon surrender of such 
Bonds. " ' 
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, ARTICLE XII 

MISCELLANEOUS 

SECTION 1201. Defeasance. 

1. If the Authority shall payor cause to be paid, or there shall otherwise be pai~ 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 Subordinated 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 obligatio'ns of the Authority to the 
Bondholders, shall thereupon cease, terminate and become void and be discharged arid satisfied. In 
such event, the Trustee shall cause ail accounting for such period or periods as shall be.requested by 
the Authority to be prepared and filed with the Authoritj and, upon the, request of ~e Authority, 
shall execute and deliver to the Authority all such iristnunents 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 iriterest on Bonds not theretofore slUTendered for such payment or redemption. If . 
the Authority shall payor cause to be paid, or there shall oth~rwise 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 the~eon, 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 
covenants, ,agreements ,and obligations of the Authority to the Holders of such Bonds shall 
thereupon cCflSe; terminate and become void and be discharged and satisfied.· ' ' 

2. Bonds or interest installments for the paynient or rede~ption of which moneys shall 
, have been' set aside aI1d shall be, held in trust by the Paying Agents (through deposit by the 

Authority of funds for such payinent Or redemption or otherwise) at the inaturity 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·ofthis ' 
Section, any Outstanding Bonds shaU 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 BOJids 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 Trustee at the 
direction of the, Authority or purchased or otherwise acquired by the Authority and delivered to the 
Trust~ 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 ~oneys 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 fonn on the books of the Department of the Treasury of the United States) the principal 
of and the interest on which when due will pt:Ovide 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 case 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 exp~ted, subject to the provisions of subsection- 6 of this Section 1201, to -
be available for the payment of the principal or Redempti~n Price, jf applicable, of and accrued and 
unpaid interest on said Bonds (other than Bonds which have been purchased by-the Trustee at the 
direction of the Authority or purchased or otheIWise acquired by the Authority and -delivered to the 
Trustee as hereinafter provided prior to the mailing of the notice of redemption referred to in clause 
(a) hereof). Any notice of redemption mru1edpursilarit . tolhe 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 number or other distinguishing mark of each such Bond. -The Trustee shall, as 
arId to the extent necesS3...'"'J, apply moneys held by i.t pursuant to this Section 1201 to the pa)'l~ent 
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 direc_ted 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 re t to an Bon d em 0 a 
with this Section 1201 which :ire to be redeemed on 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 tJieproceCds thereof to the purchase of such Bonds and the 
Trustee· shall imme~ately thereafter cancel all such Bonds so purchased; provided, however~ that 
the moneys and Federa1.SeCurities remainingon 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 w~ch such moneys and -
Federal Securitie!! are being held by-the Trustee on or prior to the redemption date or maturity date 
thereOf, as the case may be. .u: 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 (ii) 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 Authority shall purchase or otheIWise 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 Bonds to-
the Trustee shall be accompanied by directions from theAutl1orityto the Trustee as to the-manner in 
which such Bonds are to be applied against the obligation olthe Trustee to payor redeem-a<.inds 
deemed paid in accordance with this Section 1201. The directions given by the Authority to the 
Trustee referred to in the preceding sentence shall also specify the portion,if any; of such Bonds so -
purchased or delivered and cancelle,d to be applied against the obligation of the Trustee -to pay 
Bonds deemed paid in accordance with this Section 12~1 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 thai on any date as a result of ~y purchases, 
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acquisitions and cancellations of Bonds as provided in this Section 1201 the total amount ofmoneys 
and Federal Securities remaining on deposit with the Trustee under t1i.is Section 1201 is in excess of 
the t<;lta! 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 Authority free 
and clear of any trust, lien, pl~ge 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 prin'cipal 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, o~ and interest on said Bonds; 

· provided that any ca$h received from such principal or interest payments on such Federal Securities 
deposite.d with the Trustee, (A). to the extent 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, 
lien or pledge securing said Bonds o~ 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 practicable: ~e 
reinvested ill Federal Securities maturing at times and in ainounts sufficient to pay when due the 
principal or Redemption Price, if applicable, and interest to become due on said Bonds on or prior to 
Such redemption date or maturity date thereo~ 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 o.nly (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 'maturity at the option of the issuer thereof on a specified date or dates. 

3. For purposes of determining whether Variable Interest Rate Bonds shall be deemed 
to have been paid prior to the maturity or redemption date thereo~ as the case may be, by the 
deposit of moneys, or Federal Securities and moneys, if any, in accordance with the second sentence .. 

· afsubsection 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 thereo~ 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 borne 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 iriterest on such Variable Interest Rate Bonds is in excess of the total 
amount which would have been required to be deposited with the Trustee on sucll date in respect of 
such'Variable Interest· Rate Bonds in order to satisry 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. pledge or assignment securing the Bonds ar otherwise 
existing under the Resolution. 

4. . Federal Securities described in c!au;e (C) of subsection 2 of Section 1201 may be 
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included in the Federal Securities deposited with the Trustee in order to satistY the requirements of 
clause (b )of subsection 2 of Section 1201 only if the detennination as to whether the moneys and 
Federal Securities to be deposited with the Trustee in order to satistY the requirements of such 
clause (b) would be sufficient to pay when due either 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 inailed by the Trustee in accordance with subsection 2 of 
SectioI1120l, the principal and -Redemption Price. if applicable, and interest on the Bonds which 
will be deem<:d to have been paid as prQvided in subsection 2 of Section 12()1 is made both 0) on 
the assumption that the Federal Securities described in clause (C) were not redeemed at the option 
of the issuer prior to' the maturity date thereof and' (ii) on the' assumptio'ns that sUch Federal 
Securities would be redeemed by the issuer'thereof at its optiqn on each date on whlch such option 
could be exercised, that as of such date or dates interest ceased to accrue on such Federal Secwities 

. and that. the proceeds of stich redemptioll woUIdnot be reinvested by the Trustee. 

5. In the event that after compliance with the provisions of subsection 4 of Section 
1201, L~e Federal Securities described in clause (C) 'of sUDsection 2 of Section 1201 are hlcluded 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 actuaUy redeemed by the issuer 
thereof prior to their maturity date~ then the Trustee at the &ection of the Authority, provided that 

. the aggregate of the moneys and Federal Securities to be held by the Trustee, taking into account 
chan . r' .. . . . .' . 

the Authority in, acCordance with suhsection6 of Section 1201, shall at aU times be sufficient to . 
satistY the requirements of clause (b) of subsection 2 of Section 1201, shall reinvest the proceeds of 
such redemption in Federal Securities. 

, , 

, 6. . Any notice of redemption 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 
prior to the actual mailing of any applicable notice of redemption. 

7. Option Bonds shall be deemed to have been paid'in accordance With the second 
sentence of subsection 2 of this Section 1201 only if, in addition to satisfying the requirements of 
c1al;lSes (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'L'1e maxirmuu amount of principal 
of and premium. if any, and' interest on such Bonds which could become payable to the Holders of 
such Bonds lipan the exercise of any options 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 ahd 
prerruum. if any, and interest on Option Bonds is not required for such purpose the Trustee shaiJ, 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 under the Resolution. 

8. R~lated Swap Bonds and the Authority's Swap Payment Obligations 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 Agreement, shall be sufficient to pay when due 
(i) during the tenn of the applicable Swap Agreement, the Authority's Bond Payment Obligations, 
Related Swap Bond Payment Obligations and Swap Payment Obligations (other than Swap 
Temiination Payments) in respect of such Related Swap Bonds and (ii) 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 tenn 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 120](8) nor, principal or interest payments on any s~ch' Federal Securities shaH be 
withdrawn or,used for any purpose other than, and shall be held in trust fot, the payments to be 
made pursuant to subsections (i) and (ii) above; provided that any cash received from s~ch principal 
or interest payments on such Federal Securities deposited with the Trustee, if not then needed for 
such' purpose, shall to the ext~nt practicable, be reinvested in Federal Securities maturing at the 
times and in amounts sufficient, together with other moneys available for the purpose, tei make. the 
payments set forth in subsections (i) and (ii) above, and interest earned from suchreinvesbnents· 
shall be paid over to the Authority, as received, by the Trustee, tree 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 prIDcipal 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 the Resolution pursuant to this Section 1201, 
duiing' the tenn of any Swap Agreeinent 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 inSection 505, and (ii) all payments 
from the Swap Provider under the applicable Swap Agreement as Swap Revenues pursuant to 
SeCtion 506. If any portion of the moneys deposited ·with the Trustee for the payment of the 
amounts ~et 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. Anything in the Resolution to the contrary notwithstanding, any moneys held by a 

Fiduciary in trust fo/ the payment and discharge of any of the Bonds which remain unchwned 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 Of such moneys if deposited with the Fiduciary after 
the said date when such Bonds bc:came due and payable, shall,' at the written request of the 

.. 64-
112236938 (100476.002) 



/. 

I 

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 inteIVal of not less than seven 
days between publications, ill an Authorized Newspaper, a notice that said moneys remain 

. unclaimed and that, after a date named in said notice, which date shall he !lot . less than thirty (30) 
days after the date Qf the first pUblication of such notice, the balance of such moneys then Unclaimed 
will be retwned to the Authority. 

10. Any Subor~inated Debt shall be defeased in the manner and subject to the terms and 
conditions set forth in tl)e Supplemental Resolution or other resolution of the Authority au.thorizing 
the issuance thereof. 

SECfION 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 their attorneys appointed in writing. Proof of (i) the execution of any such instrument; or of any 

, 
sufficient for. any purpose. of. the Resolution (except as .otherwise therein expressly provided) if 
made in the followmg manner, or in any other manner satisfactory to the Trustee; which may 
nevertheless in its discretion require further or other· proof in cases where it deems ihe same 
desirable:. . 

(1) The fact and date of the execution by any Bondholder or such 
Bondholders' attorney of .such instruments may be proved by a guarantee of the 

... signature thereon bya bank or trust company or by the certificate of any notary 
public or other offic~r authorized to take acknowlf:dgments of deeds,th'lt the person 
signing such request or other instrument acknowledgoo to him or her the execution. 
thereof, or· by an affidavit of a witness of such execution, duly sworn 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 partnership, such signature, guarantee, certificate or· 
affidavit shall also constitute sufficient proof of his authority. 

(2) . Tne amount of Bonds transferabie by delivery held by any person 
executing any inslnlment as a Bondholder, the date of such person's holding such 
Bo~ds,and the munbers and other identification thereot: 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 .fum or by an officer 
of abaruc, .trust. company, insurance company, or financial corporation or other· 
depository wherever situated, showing at the date thereiri 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 member of a 
financial finn 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 pennitting other 
proof of holding' of Bonds transferable by delivery. 

2. The ownership of Bonds registered otherwise than to bearer and the amount, 
nmnbers and other identification, and date of holding the same shall be proved by the registry , 
books. . 

3. Any request or consent by the owner of.any Bond shall birid all fu~ owners of 
such Bond in respect of anything done or suffered to be done by the Authority or any Fiduciary ill 
accordance therewith. . 

SECfION 1203. Moneys. Held for Particular Bonds. The amounts held by iuiy 
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 payment, beset aside on 
its books and held in trust by it for the Holders of the Bonds entitled thereto. 

SECTION 1204., Preservation and Inspection of Documents. All docwnents received 
by any Fiduciary under the provisions of the Resolution shall be retaIDed in its possession and shatl 
be subject at all reasonable times to the inspection 0"[ the Authority, any other Fiduciary, and any 
Bondholder and their agents and their representatives, any of whom may make copies thereof. 

SECTION 1205. Parties Interested Herein. }\l"othing in the Resoluti~n expreSsed or 
implied'is intended or shall be consqued to confer upon, or to give to, any person or corporation, 
other than the Authority, the Fiduciari~. the Holders ofthe Bonds, any Financing FaCility Providers 
and the holders of any Subordinated Debt, any right, remedy or clailn under or by reason of the. 
Resolution or any covenant, condition or stipulation thvreof; and all the covenants, stipulations, 
promises and agreements in the R,esolution 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 Subordinated Debt' '. 

SECTION·1206. No Recourse on the Boods. No recourse shatl 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 the BondS, any Financing Facility 
or .any, instnuneIi.t evidencing Subordinated Debt 

SECTION 1207. Publication of Noticej Suspension of Publication. 

1. Any publication 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 pu~lications but may be made in a differentAuthorized Newspaper. 

2. If, because of the temporary or permanent suspensIon of the publication or general 
circulation of any Authorized Newspaper or for any other reason, it is impossible or impractical to 
publish any notice pursuant to the Resolution in the manner herein provided, then stich publication· 
in lieu thereof as shall be made with the approval of the Trustee .shall constitute a sufficient 
publication of such notice. 

. SECfION 1208. Severability ofInvalid Provisions. If anyone or more of the covenants 
or agreements 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 deeinedseverable from the remaining covenants and agreements, and shall in no way affect 
L.'1cvalidity of the oUrerprovisions ofthe:Reso1ntion. 

SECfION 1209. Holidays. Except with respect to the computation of a Reco;d Date. if 
the date for ma1r~'1g. any payment or tlte last date"for perfoID1:LY}ce of ~'ly act or L~e exercising of ~~y 
right, as provided in the R~olution, shall be a legal holiday or it day on which banking institutions 
ill the city in which is located the principal office of the Trustee or the operational office of the 
Authority are authorized by Jaw to cemain closed, such payment may be made or act performed oc 
·right exercised on the next succeeding day not a legal holiday or a day on which such banking 
institutions are authorized b law to remain Closed with the same force and effect as if done on the 

. nominal date provided in the Resolution. and no interest shall accrue for the period after such 
nominal date. 

SECfION 1210. Compound Interest Bonds;Compf:>und Interest and Iilcome Bonds. 
For the purposes of (i) receiving payment of the Redemption Price if a Compound Interest Bond or 
Compound lriterest Il!ld Income 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 80 I 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 tlie 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 of Compound Interest a.T1d Income 
Bond shan be deemed to .be its Accreted Value or Appreciated Value, respectively. 

ARTICLEXllI 

BOND FORM AND EFFECTIVE DATE 

SECI'ION 1301. Form of Bonds,Trustee's Certificate o{ Authentication. Subject to 
. the provisions of the Resolution, the form of Bonds of each Series and the Trustee's Certificate of 
Authentication shall be substantially the following tenor with such variations, omissions and 
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[FORM OF FRONT SIDE OF FULLY REGISTERED BOND] 

UNITEDSTATESOFA1flnUCA 
STATE OF NEW JERSEY 

NEW JERSEY TRANSPORTA nON TRUST FUND AUTHORITY 

TRANSPORTATION SYSTEM BONDS 

No.R~ 
InterestMaturity 
Rate Date 

% 

Registered Owner: 

Principal Sum: ' 

Dated Authentication 
Date Date 

SERIES 

CUSIP 

Dollars 

NEW JERSEY TRANSPORTATION TROST BIND AUTHORITY, (the "Authority"), a 
public body corporate <md politic a..nd an i.'1Stnl.'ne~tality of the State of Ne,w Jersey created and 
existing under the laws of the State of New Jersey, acknowledges i~lf indebted 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 presentation and 
surrender of this bond atthe principal corporate trust office of ___ ~_---:,--,:---:_-:---::::--: 
or ' (such banks and any successors thereto being herein' called 
the "Paying Agents"), the Principal Sum stated hereon in any coin or currency of the United States 

, ofAmepca which at the time of payment 'is legal tender for the payment of public and private debts, 
, a!J.Cl·to pay from such pledged funds on and , in each year, commencing 
---..,--J' 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 Registereg 
Owner who shall appear as of the fifteenth (15th) day (or if suqh day shall not be a BuSiness ' Day. 
the preceding Business Day) next· preceding such interest. payment date on the books of the 
Authority maintain~d by the Bond Registrar. 

The tel1!'.s and provlsions oh,hjs bond and definitions of certain tenDS used herein may be ' 
continued on the reverse side of this bond imd such continued terms and provisions and definitions 
shall for all purposes have the same effect·as though fully set forth on the front ofthis bond. , 
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[The following 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 Authority on -> 1995 entitled "1995 
Transportation System Bond Resolution" and a supplemental resolution of the Authority authorizing 
the _00 _0 __ Series ___ Bonds [and a Series Certificate duly executed by an Authorized Officer 
of the Authority on 0 0 1 (said Resolution as supplemented [and together With said 
Series Certificate) being herein called the "Resolution"). 0 

As provided in the Resolution, the 0 ___ Seri~s ___ Bonds, and all other bonds issued 
under the Resolution on a parity with the ___ Series ___ Bonds (herein collectively cailed 
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 plliposes and on the tenns and 
conditions set forth in the Resolution. Pledged Property under the Resolution mcludes the Revenue 
Contracts, the 0 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 orand interest on the Bonds jn accordance with the 
tenns and provisions of the Res<?lution; provided, however, that all amounts paid to theoAuthority 
from the Transportation Trust Fund Account created urider the Act are subject to and dependent 
upon appropriations being made from time to ti.ri:l.e by the New Jersey State Legislature. Copies of 
the Resolution are on file at the office of the Authority at the abovementioned office ofthe Trustee, 
and reference is hereby made to the Act and to the Resolution and any and all supplements thereto 
and modifications and amendmentS thereOf for a description of the pledge and oassignment and 

o 'covenants securing the bonds, the nature, extent and manner of enforcement of such pledge, the 0 

rights !\l1d 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 tenus 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 ~d provisions thereof. All covenants, agreements and obligations of the Authority under the 
Resolution may be discharged and satisfied at or prior to the m~turity or redemption of this bond if 
moneys or certain specified securities shall have been deposited with the Trustee. 0 

[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 oamounts, may mature at 0 

different 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 Resolution 
are and will be equally secured by the pledge and covenants made therein, ex~t as otherwise 
expressly provided or penni~ed in the Resolution. . . 

To the extent and in the manner pennitted 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 Authoiity; with the written co~sent 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; 
proyided, however, that, if such modification or amendment will, by its terms, not take effect so 
iongas any bonds of any specified like serieS andmaturitY remain outStanding undertneResOluuon, 
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 
a.'11encill1eIit shall perrnit a ·ch~1']ge in t.~e tenns of redemption (i.ncludin~g sinking fund ir..stalbne~ts) 
or ,inaturity of the principal of any outstanding bond or of any installment of interest thereon or a 
. reduction m 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 ofllie holders of which is required to effect any such modification 
or amendment, or shall chan e or modi an of the ri ts Of obli ations of the Trustee or of an 
Paying Agent without its written assent thereto, 

'This bond is transferable, as provided in the 'Resolution, onJy upon the:books of the 
Authority kepHor that purpose at the above-mentioned office of the Tnlstee, 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 instnunent 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 infue same aggregate principal ' 
amounts, shall be iSsued to the transferee in exchange therefor as provided in the Resolution, arid 
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 hereoffor the purpose of receiving , 
payment of, or on account of, the principal or redemption price hereof and interest due 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 fi..!nd instalLrnents,on any i.'1terest payment date on :md 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 1, ---.J 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 c~e together with accrued interest to the redemption date: 

Redemptioq Redemption 
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If less than all bonds of like maturity are to be redeemed, the particular 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 Agerits. 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, ail in the manner and upon the terms and 
conditions set forth in the Resolutiori. 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, toge~er with interest to -the redeJllption date, shall be 
available for such payment on sai'd date, then from and after the redemption date interest on such 
bonds or pox:tions 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 notice shall not 
affect the validity of the proceedin'gs for the redemption ofbcinds. 

THE PRINCIPAL, PREMIUM, IF ANY, AND INTEREST ON THE _'_. _' SERIES· 
__ BONDS ARE PAYABLE SOLELY FROM THE PLEDGED PRGPERTY (AS DEFINED 
IN THE RESOLUTION) AND NEITHER THE STATE OF NEW JERSEY NOR ANY 
potmCAL SUBDIVISION THEREOF, OTHER TIfAN THE AUTHORITY, IS OBLIGATED 
TO PAY THE PRINCIPAL, PREMIUM, IF ANY, OR INTEREST ON TIllS BOND AND TIIE 
ISSUE OF 'WHICH IT IS ONE AND NEITIffiR 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 PRINCI;PAL OF, PREMIUM, IF ANY, OR., 
INTEREST ON THIS BOND OR THE ISSUE OF WHICH IT IS ONE. ' 

[End of material for reverse side of Bond Form] 

It is hereby certified and recited that 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 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 respects with the 
applicable laws of the State of New Jersey, including, particularly, the Act. 

This bond shall not be entitled to. any benefit under .the Resolution or be valid or become 
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IN WITNESS WHEREOF, NEW JERSEY TRANSPORTATION TRUST FUND 
AUTHORITY, has'caused this bond to be executed in its rl.1Ltne 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 ofits Secretary or Assistant Secretary, all as of the Dated Date hereof~ 

Attest: 

-Secretary or Assistant Secretary 
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NEW JERSEY TRANSPORTATION 
TRUST FUND AUTHORITY 

By:, __________________ _ 
Chairperson, Vice-Chairperson 
or Executive Director 
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[FORM OF CERTlFICATE OF AUTIIENTICATION ON ' 
ALL BONDS} 

TRUSTEE'S CERTIFICATE. OF AUTHENTICATION 

This bond'is one 'of the __ Series __ ' Bonds delivered pursuant to the within mentioned 
Resolution. 

Trustee, 

By:, ______ ~~~--------
~A .. utlJ.orized Officer 

SECTION 1302. Effective Date.' This Resolution shall take effect immediately upon its 
adoption in accordance with the Act. 

2990872.01 
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