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ARTICLE |

Definitions and Interpretations

Section 101. Definitions. The following terms which are used as defined terms herein
shall, unless the context clearly requires otherwise, have the meanings which are set forth below:

"Accountant” means any registered municipal accountant of the State of New Jersey or a
certified public accountant of the State of New Jersey, who, in either case, may be the accountant
or a member of a firm of accountants who regularly audit the books and accounts of the Authority,
as selected by the Authority from time to time.

"Act" means the "county improvement authorities law" constituting Chapter 183 of the
Laws of New Jersey of 1960, and the acts amendatory thereof and supplemental thereto (N.J.S.A.
40:37A-44 et seq.).

"Additional Bond" or "Additional Bonds" means any bond or bonds of the Authority which
are authorized and issued pursuant to the terms of Sections 317 and 318 hereof.

"Additional County Bonds Payments" means amounts payable by the County to the
Authority under the County Bonds, including, but not limited to, the annual Trustee's fee and
annual Authority Administrative Expenses, professional fees incurred for any arbitrage rebate
calculation, arbitrage rebate expenses, and all direct and indirect costs and expenses incurred by
the Authority.

"Annual Authority Administrative Fee" means the annual fee, if any, for the general
administrative expenses of the Authority as shall be set forth in Authority’s Bond Purchase
Agreement with the County or the County Bonds.

"Authority” means the Morris County Improvement Authority, a public body corporate and
politic of the State of New Jersey organized and existing under the Act and created by Resolution
No. 42 entitled "Resolution of the Board of Chosen Freeholders of Morris County, New Jersey
creating the Morris County Improvement Authority” duly adopted by the Board of Chosen
Freeholders of the County of Morris in the State of New Jersey on April 10, 2002, as amended and
supplemented.

"Authority Administrative Expenses™ means any and all expenses of the Authority and its
agents, professionals and employees incurred or to be incurred by or on behalf of the Authority in
the administration of its responsibilities under this Resolution or the enforcement of the County
Bonds, including, but not limited to, (i) the Initial Authority Financing Fee, (ii) the Annual
Authority Administrative Fee, if any, (iii) all fees and expenses, including, but not limited to,
indemnification expenses, if any, incurred in connection with the issuance of any Bonds, the
financing of the Project or the compelling of the full and punctual performance of this Bond
58391-009 589789.2
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Resolution and the County Bonds in accordance with the terms hereof and thereof, (iv) all fees and
expenses, including, but not limited to, continuing disclosure expenses and indemnification
expenses, if any, of counsel, fiduciaries and others, and (v) any fees and expenses, including, but
not limited to, indemnification expenses, if any, incurred by the Paying Agent, the Bond Registrar
or the Trustee or any or all fiduciaries in connection with the performance of their respective
fiduciary responsibilities under this Resolution of the enforcement of the County Bonds, all to the
extent not capitalized pursuant to the requirements of this Resolution, which Authority
Administrative Expenses shall be paid as Additional County Bonds Payment by the County.

"Authorized Authority Representative” means the Chairman, Vice Chairman or the
Executive Director of the Authority and any other person or persons who shall be authorized to act
on behalf of the Authority by virtue of a written certificate, duly executed on behalf of the
Authority by the Chairman, Vice Chairman or the Executive Director of the Authority, which sets
forth the specimen signatures of each such person or any other Authority officer designated by
Supplemental Resolution of the Authority.

"Authorized Newspaper(s)" means one newspaper which is customarily published and
generally circulated at least once in each calendar week in the County.

"Basic County Bonds Payments” means the sum of money representing principal and
interest on the County Bonds to amortize Bond Service on any Series of Bonds issued by the
Authority pursuant to this Resolution and includes the sum set by the County Bonds and as
described in the Authority’s Bond Purchase Agreement with the County, and redemption premium,
if any, to the extent required to redeem the Bonds pursuant to Article VII hereof.

"Bond" or "Bonds" means any bond or bonds, including the Bonds as the case may be, of
the Authority which are authorized herein and which may be issued in one or more Series pursuant
to the terms of Article 111 hereof, and any bonds issued in lieu of or in substitution for such Bonds
pursuant to the terms of this Resolution.

"Bondholder" or the term "Holder" or any similar term when used with reference to a Bond
or Bonds, means the Registered Owner.

"Bond Counsel™ means McManimon, Scotland & Baumann, LLC or an attorney or firm of
attorneys with experience and nationally recognized expertise in the area of municipal finance, as
may be appointed by the Authority from time to time.

"Bond Purchase Agreement™ means any agreement by and among, (a) the County, and the
Authority which shall govern the purchase and sale of the County Bonds, or (b) the Authority, the
Underwriter and acknowledged by the County which shall govern the purchase and sale of the
Bonds, as applicable.

"Bond Reserve Credit Facility" means any letter of credit, surety bond, loan agreement or
other credit agreement, facility, insurance or guaranty arrangement issued by a financial institution,
insurance company or association which is obtained by the Authority, with the prior written
58391-009 589789.2
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consent of the issuer of such bond reserve credit facility, in satisfaction of all or any portion of the
Bond Reserve Requirement with respect to any Series of Bonds.

"Bond Reserve Fund" means the fund so designated which is herein established and created
by the Authority pursuant to the terms of Section 501 hereof.

"Bond Reserve Requirement™ means, as of the date of computation, the amount of money
required to be on deposit in the Bond Reserve Fund for any or all Series of Bonds, as determined
by Supplemental Resolution of the Authority or by a Certificate of Authority Officer relating to
the Bonds, which amount may be $0. All or any part of the Bond Reserve Requirement may be
satisfied by depositing funds in the Bond Reserve Fund or by obtaining a Bond Reserve Credit
Facility.

"Bond Service" for any period means, as of any date of calculation and with respect to the
Outstanding Bonds, an amount equal to the sum of (i) the interest accruing during such period on
such Bonds except to the extent such interest is to be paid from deposits made from Bond proceeds
into the Bond Service Fund, and (ii) that portion of each Principal Installment which would accrue
during such period if such Principal Installment were deemed to accrue daily in equal amounts
from the next preceding Principal Installment due date or, if there should be no preceding Principal
Installment due date, from a date one year (or such lesser period as shall be appropriate if Principal
Installments shall become due more frequently than annually) preceding the due date of such
Principal Installment or from the date of issuance of the Bonds, whichever is later. Such interest
and Principal Installments for such series shall be calculated on the assumption that no Bonds
Outstanding at the date of calculation will cease to be Outstanding except by reason of the payment
of each Principal Installment on the due date thereof. The calculations in the preceding sentence
shall be made on the basis of a 30 day Month and 360 day year.

"Bond Service Fund" means the fund so designated which is herein established and created
by the Authority pursuant to the terms of Section 501 hereof.

"Bond Service Requirement™ with respect to the next Interest Payment Date for the Bonds
means, (i) in the case of an Interest Payment Date on which interest only shall be due, interest
accrued and unpaid and to accrue to such date plus that portion of the Principal Installment or
Installments which would accrue to such date if such Principal Installment or Installments be
deemed to accrue in the manner provided in the definition of "Bond Service" set forth herein, and
(ii) in the case of an Interest Payment Date on which both interest and a Principal Installment or
Installments shall be due, interest accrued and unpaid and to accrue to such date plus the Principal
Installment or Installments due on such date.

"Bond Year" means, in the case of the first bond year, the period beginning on the date of
issuance of such Bonds and ending on the first anniversary of such date. Each subsequent Bond
Year is the one year (1) period beginning on the day after the expiration of the previous Bond
Year.
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"Book-Entry Bonds" means any Bonds which are issued in book-entry only form as
evidenced by one or more certificates for each stated principal maturity of the Bonds which Bonds
are in registered form and delivered to a Securities Depository.

"Business Day" means any Monday, Tuesday, Wednesday, Thursday or Friday which is
not a day on which either state or federally chartered banking institutions in the City of New York
or the State of New Jersey are authorized or obligated by law or executive order to close.

"County" means the County of Morris in the State of New Jersey

"County Bonds" means the certain bonds purchased by the Authority and sold and issued
by the County to the Authority, consisting of the County New Money Bonds and the County
Refunding Bonds.

"County Bond Payment" means the payment by the County of Basic County Bond
Payments payable on each County Bond Payment Date and, as applicable, Additional County
Bond Payments payable by the County pursuant to the County Bond and the Authority’s Bond
Purchase Agreement with the County.

"County Bond Payment Date" means, the fifteenth day of the month prior to each Interest
Payment Date, Principal Installment Date or Sinking Fund Installment Date on any Series of Bonds
issued by the Authority pursuant to this Resolution, and such other dates determined in accordance
herewith as may be set forth in a Supplemental Resolution authorizing a Series of Bonds, if any.
In the event a County Bond Payment Date is not a Business Day, the County Bond Payment shall
be made by the County on the next succeeding Business Day.

"County New Money Bonds" means the not to exceed $40,000,000 bonds of the County to
be purchased by the Authority, the proceeds of which will be used to finance the purchase of not
to exceed $36,134,000 County General Obligation Bonds, not to exceed $2,526,000 County Park
Bonds and not to exceed $1,340,000 County College Bonds and thereby fund various capital
improvements within the County.

"County Refunded Bonds" means (a)$4,440,000 outstanding principal amount of General
Obligation Refunding Bonds Series 2006 dated March 15, 2006, which outstanding principal
amount matures on March 15 in each of the years 2017 through 2024, inclusive (the "2006
Refunded Bonds™), and which are subject to redemption in whole or in part on any date on or after
March 15, 2016 at the option of the County at a redemption price of 100% of the principal amount
of the 2006 Refunded Bonds to be redeemed; (b) $2,842,000 outstanding principal amount of
General Obligation Bonds of 2008 dated September 19, 2008, consisting of $2,519,000
outstanding principal amount of General Improvement Bonds of 2008 and $323,000 outstanding
principal amount of Park Bonds of 2008, which outstanding principal amount matures on April 15
in each of the years 2017 through 2020, inclusive (the "2008 Refunded Bonds™), and which are
subject to redemption in whole or in part on any date on or after April 15, 2016 at the option of the
County at a redemption price of 100% of the principal amount of the 2008 Refunded Bonds to be
redeemed; and (c)  $18,823,000 outstanding principal amount of its General Obligation Bonds
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of 2009 dated July 30, 2009 (the "2009 Refunded Bonds™ and, together with the 2006 Refunded
Bonds and the 2008 Refunded Bonds, the "Refunded Bonds"), consisting of $13,269,000
outstanding principal amount of General Improvement Bonds of 2009, $458,000 outstanding
principal amount of Park Bonds of 2009 and $5,096,000 outstanding principal amount of County
College Bonds of 2009, which outstanding principal amount matures on April 15 in each of the
years 2018 through 2022, inclusive, and which are subject to redemption in whole or in part on
any date on or after April 15, 2017 at the option of the County at a redemption price of 100% of
the principal amount of the 2009 Refunded Bonds to be redeemed.

"County Refunding Bonds" means the not to exceed $28,500,000 bonds of the County to
be purchased by the Authority, the proceeds of which of which will be used to refund all or a
portion of the County Refunded Bonds.

"Certificate of Authority Officer” means any certificate which is executed by an Authorized
Authority Representative for any purpose which is provided in the Resolution or in any
Supplemental Resolution of the Authority.

"Code" means the Internal Revenue Code of 1986, as the same may be amended from time
to time, and the regulations promulgated thereunder and any regulations promulgated under the
Internal Revenue Code of 1954, as amended, to the extent applicable to the Bonds.

"Counsel’s Opinion™ means an opinion which shall be signed by an attorney or firm of
attorneys of recognized standing (who may be counsel, or of counsel to the Authority) which shall
be selected by the Authority, and, if such opinion is required to be delivered to the Trustee, which
firm shall be satisfactory to the Trustee.

"County" means the County of Morris, a municipal corporation of the State of New Jersey.

"Cost" or "Costs of the County Bonds" means and shall be deemed to include, together
with any other proper item of cost which is not specifically mentioned herein but which is
specifically provided under the definition of "cost" or "costs,” as set forth in the Act, whether
incurred prior to or after the date of adoption of the Resolution, (a) the deposit of bond proceeds
for transfer to an escrow fund to refund the County Refunding Bonds on behalf of the County and
all fees associated with the work and labor necessary to acquire such County Refunding Bonds for
such refunding, (b); compensation and expenses of the Trustee, Paying Agent, Registrar, and/or
other fiduciaries, financial advisory, legal, accounting, underwriting, financial and printing
expenses, fees and all other expenses incurred in connection with the (i) issuance of the Bonds,
and (ii) obtaining a Credit Facility or Bond Reserve Credit Facility for any Bonds; (c) all other
costs which the Authority shall be required to pay under the terms of any contract or contracts for
the purchase of the County Bonds; (d) deposits into the Bond Service Fund for payment of interest
on the Bonds and deposits in the Bond Reserve Fund or any other fund or account under the
Resolution; (e) such other expenses which are not specified herein as may be necessary or
incidental to the acquisition of the County Bonds, and (f) all costs and expenses incurred by any
Agent of the County and the Authority in connection with the adoption, administration and
enforcement of the County Bonds.
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"Credit Facility" means with respect to any Series of Bonds, or portion thereof, any letter
of credit, surety bond, loan agreement or other credit agreement, facility, insurance or guaranty
arrangement issued by a financial institution, insurance company or association pursuant to which
funds are available to pay the principal of and interest on such Series of Bonds or portions thereof.

"Defeasance Obligations™ means (a) any direct and general obligation of, or any obligation
fully and unconditionally guaranteed by, the United States of America, (b) any certificates of
deposit which constitute Investment Obligations; provided however, that such certificates of
deposit are fully collateralized by Investment Obligations or (c) non-callable Tax-Exempt
Obligations which are rated "AAA" by Standard & Poor’s or "Aaa" by Moody’s Investors Service
and which have been previously refunded by the issuer of such obligations.

"Event of Default” shall have the meaning given to it in Article X herein.

"Fiduciary" means the Trustee, the Registrar, the Paying Agent, or any or all of them, as
the case may be.

"Fiscal Year" means the period of twelve (12) calendar months commencing on January 1
and ending December 31, or such other period, as shall be determined from time to time by a
resolution duly adopted by the Authority.

"General Fund" means the fund so designated which is herein established and created by
the Authority pursuant to the terms of Section 501 hereof.

"Herein," "hereunder,” "hereby,” "hereto” and "hereof" and any similar terms refer to the
Resolution; the term "heretofore” means prior to the adoption of the Resolution; and the term
"hereafter" means subsequent to the adoption of the Resolution.

"Indexing Agent" means, with respect to and in connection with the issuance of Variable
Rate Bonds, as and to the extent expressly provided in a Supplemental Resolution authorizing the
issuance of such Variable Rate Bonds, a nationally recognized indexing authority, or any other
corporation, association or investment banking institution having skill and expertise in connection
with the determination of an interest rate to be borne by variable rate obligations (which may, but
need not, be the Remarketing Agent), in order to assist, to the extent provided in Section 304
hereof, in determining the rate of interest to be borne by Variable Rate Bonds, or any other
corporation, firm or association which may at any time be substituted in its place pursuant to the
terms of the Resolution, as shall be appointed by the Authority.

"Interest Index™ means, if necessary, with respect to and in connection with the issuance of
Variable Rate Bonds, as and to the extent expressly provided in a Supplemental Resolution of the
Authority authorizing the issuance of such Variable Rate Bonds, the index which shall be used to
determine the variable rate of interest to be borne by Variable Rate Bonds, which index shall be
established in accordance with the terms of a Supplemental Resolution of the Authority duly
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;
adopted prior to the authentication and delivery of any Bonds, or as may be determined by a
Certification of Authorized Officer, as the case may be.

"Interest Payment Date" means the date for the payment of interest on any Series of Bonds
as determined by Supplemental Resolution of the Authority duly adopted prior to the
authentication and delivery of any Bonds, or as may be determined by a Certificate of Authority
Officer, as the case may be. In the event an Interest Payment Date is not a Business Day, interest
shall be paid on the next succeeding Business Day to interest accrued to the Interest Payment Date.

"Interest Payment Period” means a specified period for the calculation of interest on
Variable Rate Bonds, as more specifically provided in a Supplemental Resolution duly adopted
prior to the authentication and delivery of such Variable Rate Bonds.

"Initial Authority Financing Fee" means the amount for the initial financing fee of the
Authority as determined by resolution duly adopted by the Authority and as allocated to the County
or as may be set forth in a Supplemental Resolution or Certificate of Authorized Officer
authorizing a Series of Bonds.

"Investment Obligations" means, any obligations authorized from time to time as
permissible investments for county improvement authorities under New Jersey law or as may be
determined by a Supplemental Resolution of the Authority or a Certificate of Authority Officer.

"Loan Fund" shall mean the fund so designated which has been herein established and
created by the Authority pursuant to the terms of Section 401 hereof.

"Liquidity Facility” means, with respect to and in connection with the issuance Variable
Rate Bonds, as and to the extent expressly provided in a Supplemental Resolution of the Authority
authorizing the issuance of such Variable Rate Bonds, an insurance policy, letter of credit or
agreement or facility issued by a financial institution, insurance company or association pursuant
to which the Fiduciary may obtain funds for payment of the principal of and accrued interest on
Bonds upon the tender of such Bonds for purchase by the Holder thereof or upon the redemption
of such Bonds by the Authority.

"Local Authorities Law" means the Local Authorities Fiscal Control Law constituting
Chapter 313 of the Laws of New Jersey of 1983, and the acts amendatory thereof and supplemental
thereto (N.J.S.A. 40A:5A-1 et seq.).

"Maximum Annual Bond Service” means an amount equal to the greatest (1) interest on
Outstanding Bonds, and (2) Principal Installments on Outstanding Bonds, in each case, in any
current or future Bond Year.

"Outstanding” when used with reference to Bonds and as of any particular date, describes
all Bonds theretofore and thereupon being authenticated and delivered except (a) any Bond which
has been canceled by the Authority or by the Registrar on or prior to said date, (b) any Bond for
the payment or redemption of which either (i) cash, in an amount which is equal to the principal
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amount and redemption amount, as the case may be, or (ii) moneys and/or Investment Obligations
in the amounts, of the maturities and otherwise conforming with the provisions of Section 1201
hereof, shall have theretofore been deposited with the Trustee in trust whether upon or prior to the
maturity date or the redemption date of such Bonds and, except in the case of a Bond to be paid at
maturity, of which notice of redemption shall have been given or provided for in accordance with
the terms of Article VII hereof, and (c) any Bond in lieu of or in substitution for which another
Bond shall have been authenticated and delivered pursuant to the provisions of the Resolution.

"Paying Agent" means any paying agent for the Bonds which shall be appointed by
Supplemental Resolution of the Authority pursuant to the terms of Section 1102(a) hereof, and its
successor or successors, and any other corporation or association that may at any time be
substituted in its place pursuant to the terms of the Resolution.

"Payment Date" means any Interest Payment Date or any date on which a Principal
Installment or Sinking Fund Installment is due and payable with respect to any series of Bonds.

"Payment Verification Date" means the fifth day of the month prior to any Payment Date.

"Principal Installment™ means, as of any date of calculation, and with respect to any Series
of Bonds, so long as any Bonds thereof are Outstanding, (i) the principal amount of Bonds of such
Series due on a certain future date for which no Sinking Fund Installments have been established
plus any applicable redemption premium thereon, and (ii) any Sinking Fund Installments due on a
certain future date for such Series, plus the amount of the sinking fund redemption premium, if
any, which would be applicable upon redemption of the Bonds on such future date in a principal
amount equal to such Sinking Fund Installments.

"Principal Installment Date" means any date on which any Principal Installment on any
Series of Bonds shall become due and payable by the Authority, or such other date as set forth in
a Supplemental Resolution authorizing a Series of Bonds. In the event a Principal Installment
Date is not a Business Day, principal shall be paid on the next succeeding Business Day for the
Principal Installment payable on the Principal Installment Date.

"Purchase Price” means the price that the Authority shall pay for the County Bonds.

"Rebate Fund" means the fund so designated which is herein established and created by
the Authority pursuant to the terms of Section 501 hereof.

"Record Date" means, with respect to a particular Series of Bonds, (a) the fifteenth (15™)
day (whether or not a business day) of the calendar month next preceding each Interest Payment
Date, in the event that the Interest Payment Date is the first (1) day of a month, (b) the first (1%)
day (whether or not a business day) of the calendar month in which an Interest Payment Date
occurs in the event that the interest payment date is the fifteenth (15") day of the month or, (c) as
otherwise provided for a Series of Bonds in a Supplemental Resolution of the Authority duly
adopted prior to the authentication and delivery of such Series of Bonds, or, as determined in a
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Certificate of Authorized Officer which is duly executed in connection with the issuance of the
Bonds.

"Redemption Price” means, when used with respect to any Bond, the principal amount of
such Bond (or portion thereof) plus the applicable redemption premium, if any, which is payable
upon redemption thereof in the manner contemplated in accordance with its terms and in
accordance with the terms of this Resolution, together with interest accrued thereon to the date
fixed for redemption as such Redemption Price shall be determined by a Supplemental Resolution
duly adopted by the Authority or a duly executed Certificate of Authority Officer.

"Registered Owner" means the owner of any Bond which is issued in fully registered form,
as determined on the Record Date, and as reflected on the registration books of the Authority which
shall be kept and maintained on behalf of the Authority by the Registrar.

"Registrar" means the registrar or bond registrar for the Bonds which shall be appointed by
Supplemental Resolution of the Authority pursuant to the terms of Section 1102(b) hereof, and its
successor or successors, and any other corporation or association which may at any time be
substituted in its place pursuant to the terms of the Resolution.

"Remarketing Agent" means any corporation, banking institution or investment banking
firm which shall be appointed by the Authority pursuant to a Supplemental Resolution and its
successor or successors, acting for the purpose of remarketing any Variable Rate Bonds (including,
if applicable, the determination of interest rates for such Variable Rate Bonds) which have been
tendered by the holders thereof to the Tender Agent for purchase in order to obtain funds that are
necessary to pay the purchase price of such Variable Rate Bonds of such date and at such time as
may be established by a Supplemental Resolution authorizing the issuance of such Variable Rate
Bonds.

"Resolution” means this General Bond Resolution, as such term is defined in Section 106
hereof, as same may be amended or supplemented from time to time.

"Revenue Fund" means the fund so designated which is herein established and created by
the Authority pursuant to the terms of Section 501 hereof.

"Revenues" means (a) all amounts, including Basic County Bonds Payments received from
the County which are derived from or attributable to the ownership of the County Bonds pursuant
to the provisions of the Authority’s Bond Purchase Agreement with the County, (b) any investment
income which is derived from the investment of any funds which are held by the Trustee, and (c)
any other amounts received from any other source by the Authority and pledged by the Authority
as security for the payment of a particular Series of Bonds.

"Securities Depository"” means the depository for any Book-Entry Bonds which are issued
hereunder and which shall be appointed by the Authority pursuant to the terms of Section 1102(c)
hereof, and its successor or successors and any corporation or financial or banking institution
which may be substituted in its place pursuant to the terms of the Resolution.
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"Series" means any series of Bonds which is authenticated and delivered on original
issuance in a simultaneous transaction and which are as designated by a Supplemental Resolution
of the Authority authorizing such Series of Bonds, and which may vary in maturity, interest rate,
security and other provisions, from any other Series of Bonds that may be issued in a simultaneous
transaction with such Series, and any Bonds which are thereafter authenticated and delivered in
lieu of or in substitution for any of such Bonds of a Series pursuant to the terms of the Resolution;
provided that, in no event shall any Bonds issued as Tax-Exempt Obligations be treated as being
part of the same Series as Bonds which are not Tax-Exempt Obligations.

"Serial Bonds" means the Bonds of a Series which shall be stated to mature in annual or
semiannual installments.

"Sinking Fund" means the fund so designated which is herein established and created by
the Authority pursuant to the terms of Section 501 hereof.

"Sinking Fund Installment™ means the amount of money which is required by the terms of
a Supplemental Resolution of the Authority duly adopted prior to the authentication and delivery
of any Bonds, or, as may be determined by a Certificate of Authority Officer, as the case may be,
to be paid from the Sinking Fund toward the retirement of any Term Bonds. However, "Term
Bonds" does not include any amount which is payable by reason only of a maturity of a Bond.

"Sinking Fund Installment Date" means any date on which any Sinking Fund Installment
on any Series of Bonds shall become due and payable by the Authority, or such other date as set
forth in a Supplemental Resolution or Certificate of Authorized Officer authorizing a Series of
Bonds. In the event a Sinking Fund Installment Date is not a Business Day, principal shall be paid
on the next succeeding Business Day for the Sinking Fund Installment payable on the Sinking
Fund Installment Date.

"Sinking Fund Requirement™ means, as of any particular Withdrawal Date in a particular
Bond Year and with respect to all Bonds which are Outstanding on such date, an amount of money
which is equal to all prior Sinking Fund Instaliments then due and unpaid plus that portion of the
Sinking Fund Installment for Outstanding Bonds that is due and payable on such Sinking Fund
Installment Date, as the case may be as shall be determined by Supplemental Resolution of the
Authority or by a duly executed Certificate of Authority Officer.

"Supplemental Resolution” means any resolution of the Authority amending or
supplementing this Resolution which is duly adopted and which becomes effective in accordance
with the terms of Article VIII hereof.

"Tax-Exempt Obligations" means any Series of Bonds which are issued pursuant to the
terms of the Resolution together with an opinion of Bond Counsel to the effect that the interest on
such Bonds is excludable from gross income pursuant to the provisions of the Code
(notwithstanding the application of the provisions of the Code relating to alternative minimum
taxation).
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"Tender Agent" means any tender agent which shall be appointed by the Authority pursuant
to a Supplemental Resolution of the Authority duly adopted prior to the authentication and delivery
of any Variable Rate Bonds, and its successor or successors, in connection with the purchase of
Variable Rate Bonds which are tendered by the holders thereof, or any other banking institution,
corporation or investment banking firm which may be substituted therefor pursuant to the terms
of the Resolution or the terms of the agreement appointing the Tender Agent.

"Term Bonds™ means the Bonds of a Series which shall be stated to mature on one date,
rather than serially, and which shall be subject to retirement by operation of the Sinking Fund.

"Trustee" means the trustee for the Bonds which shall be appointed by Supplemental
Resolution of the Authority pursuant to the terms of Section 1101 hereof or by Certificate of
Authority Officer, and its successor or successors, and any other corporation or association which
may at any time be substituted in its place pursuant to the terms of the Resolution.

"2015 Project” means the issuance of one or more series of Bonds to finance the purchase
of the County New Money Bonds and the County Refunding Bonds and to pay the costs of issuance
associated with the issuance of such Bonds.

"Variable Rate Bonds" means any Bonds which bear interest at a variable rate of interest
and which are issued in accordance with the terms of Section 304 hereof.

"Withdrawal Date" means the Business Day preceding the Principal Installment Date,
Sinking Fund Installment Date or Interest Payment Date on the Bonds.

Words importing persons include firms, associations and corporations; and

Words importing the maturity or payment of a Bond do not include or connote redemption
of such Bond prior to maturity pursuant to the terms of this Resolution or the payment of the
Redemption Price thereof; and

Words importing the redemption of, redeeming or calling for redemption of a Bond do not
include or connote the payment of such Bond at its stated maturity date, or the payment of such
Bond upon declaring the same due and payable in advance of such maturity date, or the purchase
of such Bond; and

Words importing the singular number include the plural number and vice versa.

Section 102. Successors and Assigns. Whenever the Authority is named or referred to in
the Resolution, such reference shall be deemed to include its successors and assigns whether so
expressed or not. All of the covenants, stipulations, obligations, and agreements by or on behalf
of, and other provisions for the benefit of, the Authority which are contained in the Resolution
shall bind and inure to the benefit of such successors and assigns and shall bind and inure to the
benefit of any officer, board, commission, authority, agent or instrumentality to whom or to which
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there shall be transferred by or in accordance with law any right, power or duty of the Authority,
or of its successors or assigns, the possession of which is necessary or appropriate in order to
comply with any such covenants, stipulations, obligations, agreements or other provisions of the
Resolution or to comply with or fulfill any conditions which are set forth in the Resolution.

Section 103. Parties Interested Herein. Nothing which is contained in the Resolution
(expressed or implied) is intended or shall be construed to confer upon, or give to, any person or
corporation, other than the Authority, the County, any Fiduciary, the issuer of any Credit Facility,
Liquidity Facility or Bond Reserve Credit Facility, if any, or the Holders of the Bonds, any right,
remedy or claim under or by reason of the Resolution or any covenant, condition or stipulation
thereof. All the covenants, stipulations, promises and agreements which are contained in the
Resolution and which are to be performed by and on behalf of the Authority shall be for the sole
and exclusive benefit of the Authority, the County, any Fiduciary, the issuer of any Credit Facility,
Liquidity Facility or Bond Reserve Credit Facility and the holders of the Bonds.

Section 104. Severability of Invalid Provisions. If any one or more of the covenants or
agreements which are contained in the Resolution which are to be performed on the part of the
Authority, the County, any Fiduciary or any agent or employee of the Authority should be contrary
to law, then such covenant or covenants, agreement or agreements, shall be deemed separable from
the remaining covenants and agreements, and shall in no way affect the validity of the other
provisions of the Resolution or of the Bonds.

Section 105. Applicable Law. The Resolution is adopted pursuant to statutes of the State
of New Jersey, and the law of said State shall be applicable to its interpretation and construction.

Section 106. Short Title. This resolution may hereafter be cited by the Authority and is
hereinafter sometimes referred to as the "General Bond Resolution" or the "Resolution™.

58391-009 589789.2



Resolution #15-44

13
ARTICLE Il

Determinations By and Obligations of the Authority

Section 201. Authority for Resolution. The Resolution is hereby adopted by virtue
of the Act and pursuant to its provisions, and the Authority has ascertained and hereby determines
that each and every act, matter, thing or course of conduct for which provision is made in the
Resolution is necessary in order to carry out and to effectuate the purposes of the Authority in
accordance with the Act and to carry out powers expressly given to the Authority in the Act and
to further secure the payment of the principal of, redemption premium, if any, and interest on the
Bonds.

Section 202. Resolution to Constitute Contract. In consideration of the purchase and
acceptance of the Bonds by those who shall hold the same from time to time, the provisions of the
Resolution shall be deemed to be and shall constitute contracts between the Authority, the Trustee,
the issuer of any Credit Facility, Liquidity Facility or Bond Reserve Credit Facility and the Holders
from time to time of the Bonds. Any pledge which is made in the Resolution and the covenants
and agreements which are set forth herein and which are to be performed on behalf of the Authority
shall be for the equal benefit, protection and security of the issuer of any Credit Facility, Liquidity
Facility or Bond Reserve Credit Facility (for as long as such Credit Facility, Liquidity Facility or
Bond Reserve Credit Facility remains outstanding) and the Holders of any and all of the Bonds of
a particular Series and all of which, regardless of the time or times of their issuance or maturity,
shall be of equal rank without preference, priority or distinction of any of the Bonds of said Series
over any other thereof except as expressly provided in or pursuant to the terms of the Resolution.

Section 203. Obligation of Bonds. The Bonds shall be special obligations of the
Authority and the principal of, redemption premium, if any, and interest on the Bonds shall be
payable from, (i) the Revenues available for such Series of Bonds (except such moneys that are
required to be rebated to the United States government pursuant to the provisions of the code in
order to insure that interest on any Bonds which are issued as Tax-Exempt Obligations continues
to be excludable from gross income under the Code), (ii) all moneys, securities and funds which
are pledged under the terms of the Resolution, as and to the extent provided in Section 502 hereof.
All Bonds of a particular Series and Bondholders of a particular Series of Bonds and the issuer of
any Credit Facility, Liquidity Facility or Bond Reserve Credit Facility (for as long as the Authority
has a reimbursement obligation to the issuer of such Credit Facility, Liquidity Facility or Bond
Reserve Credit Facility) shall be entitled to the benefit of the continuing pledge and lien created
by the Resolution to secure the full and final payment of the principal of, redemption premium, if
any, and interest on the Bonds of a particular Series.
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ARTICLE Il

Authorization, Terms, Execution and Issuance of Bonds

Section 301. Authorization of Bonds. The Authority shall acquire the County
Bonds. In accordance with the terms of the Act and subject to and in accordance with the
provisions of this Resolution Bonds of the Authority, each constituting a Bond, are hereby
authorized to be issued, in one or more Series, in an aggregate principal amount not exceeding
$68,500,000 including amounts required to be deposited into any fund or account which is
established pursuant to the terms of Section 501 hereof, to finance:

() not to exceed $40,000,000 aggregate principal amount to purchase the
County New Money Bonds; and

(i) not to exceed $28,500,000 aggregate principal to purchase the County
Refunding Bonds; and

(iii)  the cost of issuance of the bonds.

Section 302. Particular Terms of the Bonds. (1) The Bonds shall be issued to provide for
the cost of the 2015 Project in an aggregate principal amount not to exceed $68,500,000. Said
Bonds shall be entitled "Governmental Loan Revenue Bonds, Series 2015 or such name as the
Authority shall determine. The Bonds shall be dated, shall bear interest at such rate or rates,
including variable interest rates, per annum and shall mature as may be fixed by a Supplemental
Resolution of the Authority adopted or a Certificate of Authority Officer signed prior to their
authentication and delivery of the Bonds. Such resolution may contain any other terms and
provisions of the Bonds not fixed by this Resolution, including any provisions necessary in
connection with the issuance of Variable Rate Bonds. The Bonds shall be payable as to principal
or Redemption Price at the principal corporate trust office of the Paying Agent. Interest on the
Bonds shall be payable in accordance with the provisions of this section. The Bonds shall be
subject to redemption prior to their respective maturities to the extent, in the order, at the times, at
the terms, at such Redemption Price and subject to all other terms, conditions and provisions in
conformity with the Article VII as shall be specified and determined by the Supplemental
Resolution of the Authority adopted or a Certificate of Authority Officer signed prior to their
authentication and delivery of the Bonds.

@) Toward the retirement of any Bonds which are Term Bonds, there shall be due and
the Authority shall pay Sinking Fund Installments on the particular dates or in such several
amounts as shall be specified and determined by a Supplemental Resolution of the Authority
adopted or a Certificate of the Authority Officer signed prior to their authentication and delivery
of the Bonds.

Section 303. General Terms of Bonds. The Bonds shall bear such designation or title,
including the words as may be fixed by a Supplemental Resolution of the Authority adopted or a
Certificate of Authority Officer signed prior to their authentication and delivery on original
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issuance by the Trustee. The Bonds shall mature on the date set forth in such Supplemental
Resolution or a Certificate of Authority Officer signed, shall be payable, with respect to principal,
Redemption Price, if any, and interest in any coin or currency of the United States of America that,
on the respective dates of payment thereof, is legal tender for the payment of public and private
debts, shall be issued in either the form of a fully registered Bond without coupons, each such
Bond being payable to a named person or registered assigns, shall be substantially in the form
provided in Section 1207 hereof, with such omissions, insertions and variations as are properly
required and as are specified in a Supplemental Resolution of the Authority adopted prior to their
authentication and delivery.

Interest on each of the Bonds shall be payable from and after its date on the dates set forth
in such Supplemental Resolution of the Authority adopted or a Certificate of Authority Officer
signed prior to their authentication and delivery. All Bonds shall be of the denomination of $5,000,
or any integral multiple thereof, and shall each be in substantially the form provided for Section
1207 hereof. The Bonds may contain or have endorsed thereon such provisions, specifications
and descriptive words as are (a) not inconsistent with the provisions of the Resolution, (b)
necessary or desirable to comply with custom or the rules of any securities exchange or
commission or brokerage board, and (c) authorized by a Supplemental Resolution of the Authority
adopted or a Certificate of Authority Officer signed prior to the authentication and delivery thereof.

Each Bond, including Variable Rate Bonds, shall bear interest which may be fixed
or variable from its date, as the case may be. Each Bond shall be dated as set forth in a
Supplemental Resolution authorizing such Bonds. Such Supplemental Resolution shall contain
terms not otherwise fixed by this Resolution, including any provisions necessary in connection
with the issuance of Variable Rate Bonds. Interest on the Bonds shall be paid by check, wire or
bank draft and mailed to the Registered Owner of such Bond at the address on file with the
Registrar.

Section 304. Book-Entry System. The Bonds may be issued or subsequently registered in
the name of a Securities Depository or a nominee therefor, and held in the custody of the Securities
Depository. In such event, a single bond will be issued and delivered to the Securities Depository
for each Series of Bonds, and neither the actual purchasers of the Bonds (the "Beneficial Owners™)
nor the Paying Agent will receive physical delivery of Bond certificates except as provided herein,
all transfers of beneficial ownership interests will be made by book-entry only, and no investor or
other party purchasing, selling or otherwise transferring beneficial ownership of Bonds will
receive, hold or deliver any Bond certificate. The Authority, the Trustee and the Paying Agent
will recognize the Securities Depository or its nominee as the Bondholder for all purposes,
including notices and voting.

The Authority and the Trustee covenant and agree, so long as The Depository Trust
Company or any other Securities Depository serves as Securities Depository for the Bonds, to meet
the requirements of The Depository Trust Company or such other Securities Depository with
respect to required notices and other provisions of the letter of representations or agreement
executed with respect to such Bonds.
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The Authority, the Trustee and the Paying Agent may rely conclusively upon (a) a
certificate of the Securities Depository as to the identity of the Participants in the Book-Entry
System with respect to the Bonds and (b) a certificate of any such Participant as to the identity of,
and the respective principal amount of Bonds beneficially owned by, the Beneficial Owners.

Whenever, during the term of the Bonds, the beneficial ownership thereof is determined
through the books of the Securities Depository, the requirements in this Resolution of holding,
delivering or transferring such Bonds shall be deemed modified to require the appropriate person
to meet the requirements of the Securities Depository with respect to such actions to produce the
same effect. Any provisions hereof permitting or requiring delivery of such Bonds shall, while
such Bonds are in a Book-Entry System, be satisfied by the notation on the books of the Securities
Depository in accordance with applicable state law.

The Authority may from time to time appoint a Securities Depository or a successor thereto
and the Trustee and the Authority may enter into a letter of representation or other agreement with
such Securities Depository to establish procedures with respect to the Bonds. Any Securities
Depository shall be a "clearing agency" registered under Section 17A of the Securities Exchange
Act of 1934, as amended.

Neither the Authority, the Trustee nor the Paying Agent will have any responsibility or
obligation to any Securities Depository, any Participants in the Book-Entry System or the
Beneficial Owners with respect to (a) the accuracy of any records maintained by the Securities
Depository or any Participant; (b) the payment by the Securities Depository or by any Participant
of any amount due to any Beneficial Owner in respect of the principal amount or redemption or
purchase price of, or interest on, any Bonds; (c) the delivery of any notice by the Securities
Depository or any Participant; (d) the selection of the Beneficial Owners to receive payment in the
event of any partial redemption of Bonds; or (e) any other action taken by the Securities Depository
or any Participant.

Bond certificates are required to be delivered and registered in the name of the Beneficial
Owner, under the following circumstances:

@) A Securities Depository determines to discontinue providing its service with
respect to such Bonds and no successor Securities Depository is appointed as described above; or

(b) The Authority determines not to continue the Book-Entry System through a
Securities Depository.

If, at any time, the Securities Depository ceases to be the registered owner of the Bonds,
thereafter all references herein to the Securities Depository shall be of no further force or effect.

None of the Authority, the Paying Agent or the Trustee will have any responsibility
or obligation to any Participant for the Book-Entry System or to the Beneficial Owners with respect
to the records delivered to the Authority and the Trustee in order to accomplish the delivery and
registration in the names of the Beneficial Owners.
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Section 305. Execution of Bonds. Each Bond shall be executed in the name and on
behalf of the Authority by the manual or facsimile signature of its Chairman, Vice Chairman or
Executive Director and its corporate seal (or a facsimile thereof) shall be thereunto affixed,
imprinted or otherwise reproduced and attested by the manual or facsimile signature of its
Secretary or Assistant Secretary. In the event that any officer who shall have signed, sealed or
attested any of the Bonds shall cease to be such officer of the Authority before the Bonds so signed,
sealed or attested shall have been authenticated and delivered by the Trustee upon original
issuance, such Bonds may nevertheless be authenticated and delivered as herein provided as if the
person who signed, sealed or attested such Bonds had not ceased to be such officer. Any Bonds
may be signed, sealed or attested on behalf of the Authority by any person who, at the date of such
act, shall hold the proper office, notwithstanding that at the date of such Bond such person may
not have held such office.

Section 306. Authentication of Bonds. The Bonds shall bear thereon a certificate of
authentication, substantially in the form set forth in Section 1207 hereof, which shall be duly
executed upon original issuance by an authorized signature of the Trustee (after such Bonds have
been registered by the Registrar), and thereafter, by an authorized signature of the Registrar (except
in the case of Book-Entry Bonds, other than the redemption of a portion of such Book-Entry Bonds,
in which case the portion of such Book-Entry Bonds which are not redeemed shall be registered
by the Registrar). Only such Bonds as shall bear such certificate of authentication thereon, and
which have been duly executed, shall be entitled to any right or benefit under the terms of this
Resolution. No Bond shall be valid or obligatory for any purpose unless such certificate of
authentication upon such Bond shall have been duly executed by the Trustee or by the Registrar,
as the case may be. The certificate of authentication upon any Bond shall be conclusive and the
only evidence that the Bond so authenticated has been duly authenticated and delivered under the
terms of this Resolution and that the Holder thereof is entitled to the benefit of the Resolution.

Section 307. Interchangeability of Bonds. Registered Bonds, upon surrender thereof
at a designated corporate trust office of the Registrar, together with a written instrument of transfer
which is satisfactory to the Registrar and which is duly executed by the Registered Owner thereof
or by his attorney duly authorized in writing, accompanied by a signature guarantee, may, at the
option of such Registered Owner, be exchanged for Registered Bonds of the same Series,
designations, maturity and interest rate of any other of the authorized denominations. Book-Entry
Bonds shall be subject to exchange upon the terms and conditions provided in a Supplemental
Resolution of the Authority duly adopted prior to the authentication and delivery of such Book-
Entry Bonds upon original issuance or by a Certificate of Authority Officer, as the case may be.

Section 308. Registration of Registered Bonds and Agency Therefor. The Authority
shall cause the Registrar to maintain and keep books for the registration and transfer of the Bonds,
and, upon presentation thereof for such purpose at the designated office of the Registrar, together
with a written instrument of transfer which is satisfactory to the Registrar, and which is duly
executed by the Registered Owner thereof or by his attorney duly authorized in writing, the
Registrar shall register or cause to be registered therein, and permit to be transferred thereon or to
be exchanged, under such reasonable regulations as the Registrar may prescribe, any Registered
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Bond which shall be entitled to registration, transfer or exchange. The Registrar is hereby
appointed by the Authority to serve as its agent for such registration, transfer or exchange of Bonds.
Provisions relating to the transfer and registration of Book-Entry Bonds shall be determined by a
Supplemental Resolution of the Authority duly adopted prior to the authentication and delivery of
such Book-Entry Bonds upon original issuance or by a Certificate of Authority Officer, as the case
may be. Notwithstanding anything contained herein to the contrary, upon the occurrence of an
Event of Default requiring payment of all or any portion of the principal of and interest on the
Bonds by the issuer of any Credit Facility, the Registrar shall provide the issuer of such Credit
Facility and its designated agent with access to the registration books of the Authority.

Section 309. Transfer of Registered Bonds. Each Registered Bond shall be
transferable only upon the registration books of the Authority at the designated office of the
Registrar, by the Registered Owner thereof in person or by his attorney duly authorized in writing,
upon surrender thereof together with a written instrument of transfer which is satisfactory to the
Registrar and which is duly executed by the Registered Owner or by such duly authorized attorney,
together with a signature guarantee and such other and further documentation as the Registrar may
reasonably request. Upon the transfer of such Registered Bond, the Authority shall execute, and
the Registrar shall authenticate and deliver or make available for pick-up, a new Bond or Bonds
(registered in the name of the transferee) of the same aggregate principal amount and series,
designation, maturity and interest rate as the surrendered Bond. Provisions relating to the transfer
of Book-Entry Bonds shall be determined by a Supplemental Resolution of the Authority duly
adopted prior to the authentication and delivery of such Book-Entry Bonds upon original issuance
or by a Certificate of Authority Officer, as the case may be.

Section 310. Ownership of Bonds and Effect of Registration. As of the Record Date,
the Authority and any Fiduciary may treat and consider the person in whose name any Registered
Bond is registered as the Holder and absolute owner thereof, whether such Bond shall be overdue
or not, for the purpose of receiving payment of the principal of, redemption premium, if any, or
interest thereon and for all other purposes whatsoever, and payment of, or on account of, the
principal of, redemption premium, if any, or interest on such Bond shall be made only to, or upon
the order of, such Registered Owner thereof. However, such registration may be changed or
discharged as provided in the Resolution. All payments which are made as provided in this Section
shall be valid and effectual to satisfy and discharge the Authority's liability upon the Bonds to the
extent of the sum or sums so paid.

Section 311. Re-issuance of Mutilated, Destroyed, Stolen or Lost Bonds. In case
any Outstanding Bond shall become mutilated or shall be destroyed, stolen, or lost, the Registrar
shall authenticate and deliver or make available for pick-up, a new Bond of like tenor, number and
amount as the Bond so mutilated, destroyed, stolen or lost, in exchange and in substitution for such
mutilated Bond and upon surrender of such mutilated Bond or in lieu of and in substitution for the
Bond destroyed, stolen or lost, upon filing with the Registrar of evidence which is satisfactory to
the Authority and the Registrar that such Bond has or have been destroyed, stolen or lost, and
together with a signature guarantee and such other and further documentation as the Registrar may
reasonably request. The owner of such Bond shall also provide the Registrar with proof of the
ownership thereof, and shall furnish the Authority and the Registrar with indemnification
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satisfactory to them and shall comply with such other reasonable regulations, as the Authority and
the Registrar may prescribe, and the owner of such Bond shall pay such expenses as the Authority
and the Registrar may incur in connection therewith. In lieu of reissuing a mutilated, destroyed,
lost or stolen Bond which is due and payable or which will be due and payable within sixty (60)
days thereof, the Authority may pay the amount which is due on such Bond to the owner or Holder
thereof, provided all of the requirements of this Section have been met.

Section 312. Regulations with Respect to Registrations, Exchanges and Transfers.
In all cases in which the privilege of exchanging Bonds or transferring Registered Bonds is
exercised, the Authority shall execute and the Registrar shall authenticate new Bonds in
accordance with the provisions of the Resolution. For every registration, exchange or transfer of
Bonds, the Authority or the Registrar, as the case may be, may charge a sum which is sufficient to
reimburse them for any tax or other governmental charge or other fees which are required to be
paid, which sum, if not otherwise provided for, shall be paid by the person requesting such
exchange or transfer as a condition precedent to the exercise of the privilege of effecting such
registration, exchange or transfer. During the fifteen days next preceding any interest payment
date of the Bonds, or in the case of any proposed redemption of Bonds, subsequent to the date next
preceding the date of the first publication or mailing of notice of such redemption, neither the
Authority nor the Registrar shall be required to make any registration, transfer or exchange of any
Bonds under the provisions of this Article. The Registrar shall, if requested by the Authority,
deliver to the Authority a statement of all Bonds issued in lieu of or in substitution for other Bonds
pursuant to the terms of this Article, including a report of the description and disposition of such
other Bonds.

Section 313. No Recourse on Bonds. No recourse shall be had for the payment of
the principal of, redemption premium, if any, or the interest on the Bonds or for any claim based
thereon or on this Resolution against any member or officer of the Authority or any person
executing the Bonds, including the Trustee or the Registrar, as the case may be. The Bonds are
not and shall not be in any way a debt or liability of the State of New Jersey or of any county, or
any municipality and do not and shall not create or constitute any indebtedness, liability or
obligation of said State of New Jersey or of any county or any municipality, either legal, moral or
otherwise.

Section 314. Temporary Bonds. Until Bonds in definitive f