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Officers of the Authority the power to take the following actions and make the following
determinations by a 2008 Series Certificate or Certificates executed by any one such Authorized
Officer of the Authority and approved in writing by the Treasurer:

(a) To determine, subject to the provisions of this Second Supplemental
Resolution, (i) whether the Interest Rate Period for all or any Series or subseries of the 2003
Series Bonds shall be converted from the Auction Rate Period to the Fixed Interest Rate Period,
the Weekly Interest Rate Period, the Short-Term Interest Rate Period or the Long-Term Interest
Rate Period, (ii) the Interest Rate Period (or the Long-Term Interest Rate Period) to which all or
any Series or subseries of the 2003 Series Bonds is to be converted, (iii) whether to issue the
2008 Series A Bonds as provided in Section 301 of this Second Supplemental Resolution, and
(iv) any other matters in connection with the transactions authorized by this Second
Supplemental Resolution which are necessary to comply with the Resolution and this Second
Supplemental Resolution, or deemed necessary or advisable by such Authorized Officer of the
Authority and which are not in conflict with or in substitution for the provisions of the
Resolution or this Second Supplemental Resolution;

(b) To execute a final Remarketing Circular of the Authority relating to the
2003 Series Bonds to be converted and remarketed, substantially in the form of the Preliminary
Remarketing Circular, with such insertions, revisions and omissions as may be authorized by the
Authorized Officer of the Authority executing the same, with the advice of Bond Counsel, to
deliver such final Remarketing Circular to the Remarketing and Placement Agent for the 2003
Series Bonds to be converted and remarketed and to authorize the use of such final Remarketing
Circular and the information contained therein in connection with the remarketing of the 2003
Series Bonds to be converted and remarketed;

(c) To determine, subject to the provisions of this Second Supplemental
Resolution, whether the 2008 Series A Bonds shall be issued in one or more subseries or
consolidated with any other Series of Bonds into a single Series of Bonds for purposes of
issuance and sale, the respective principal amounts, maturity dates, interest rate or rates or yield
or yields to maturity or the methods of determining such interest rate or rates, interest payment
dates, redemption provisions and denomination or denominations (not exceeding the aggregate
principal amount of each maturity) of the 2008 Series A Bonds or each subseries thereof, the true
interest cost for the 2008 Series A Bonds and any other provisions necessary to comply with the
Resolution or deemed necessary or advisable by such Authorized Officer of the Authority and
which provisions are not in conflict with or in substitution for the provisions of the Resolution;

(d) To execute a final Official Statement of the Authority relating to the 2008
Series A Bonds, substantially in the form of the Preliminary Official Statement, with such
insertions, revisions and omissions as may be authorized by the Authorized Officer of the
Authority executing the same, with the advice of Bond Counsel, to deliver such final Official
Statement to the Underwriters for the 2008 Series A Bonds and to authorize the use of such final
Official Statement and the information contained therein in connection with the offering and sale

of the 2008 Series A Bonds;
(e) To determine the application of the proceeds of the 2008 Series A Bonds
for the purposes stated in Section 302 of this Second Supplemental Resolution;
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® To omit from, add to or incorporate into the designation and title of the
2008 Senes A Bonds contained in Section 301 of this Second Supplemental Resolution any
provision, or modify such designation or title in any other manner, which may be deemed
necessary or advisable by such Authorized Officer of the Authority in connection with the
issuance, sale and delivery of, and security for, the 2008 Series A Bonds and which is not
inconsistent with the provisions of the Resolution or this Second Supplemental Resolution;

(2 To make the determination of whether all or a portion of the 2003 Series
Bonds shall constitute the Refunded Bonds to be refunded with the proceeds of the 2008 Series
A Bonds; '

(h) In connection with any Credit Facility and/or Standby Agreement relating
to the 2003 Series Bonds or the 2008 Series A Bonds, to include in the 2008 Series Certificate
such provisions relating to such Credit Facility and/or Standby Agreement as such Authorized
Officer of the Authority, with the advice of Bond Counsel and the State Attorney General, deems

necessary or appropriate;

@) In connection with any of the transactions authorized by this Second
Supplemental Resolution, to make such amendments, modifications and revisions to the
Resolution or this Second Supplemental Resolution, as (i) may be requested by any Rating
Agency in connection with obtaining a rating on the 2003 Series Bonds to be converted and
remarketed or the 2008 Series A Bonds from such Rating Agency, (ii) may be requested by the
2003 Series Bond Insurer, the issuer of the New Bond Insurance Policy, any Credit Issuer and/or
any Standby Purchaser in connection with obtaining the New Bond Insurance Policy, any other
Credit Facility or a Standby Agreement for the 2003 Series Bonds to be converted and
remarketed or the 2008 Series A Bonds, (iii) as are authorized in subsection 4 of Section 201 of
this Second Supplemental Resolution, or (iv) an Authorized Officer of the Authority may -
determine; in consultation with the Treasurer, Bond Counsel and the State Attorney General, are
necessary or advisable in order to facilitate and effectuate a smooth and efficient conversion and
remarketing of the 2003 Series Bonds to be converted and remarketed and/or the issuance of the
2008 Series A Bonds and to provide a mechanism for paying all or a portion of the costs and
expenses incurred by the Authority in connection with the transactions contemplated by this
Second Supplemental Resolution, including, without limitation, the costs and expenses described
in clause (r) of this Section 405, provided that no such amendments, modifications or revisions
shall be inconsistent with the provisions of the Resolution or this Second Supplemental

Resolution;

G) To receive proposals submitted in response to the Request for Swap
Proposals and, if such Authorized Officer of the Authority, with the advice of Bond Counsel, the
State Attorney General and after obtaining the consent of the Treasurer, so determines, to reject
any proposal or all proposals submitted and, so far as permitted by law, to waive any
irregularities or informalities in any proposal;

(k) To award each 2008 Swap Agreement to the counterparty or
counterparties that propose to accept the lowest fixed rate or rates of interest to be paid or locked
into by the Authority in exchange for the payment by such counterparty or counterparties of the
rate or rates of interest specified in the Term Sheet; provided that (i) such Authorized Officer of
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the Authority may accept a proposal stating a higher rate of interest if such Authorized Officer of
the Authority, with the advice of Bond Counsel and the State Attorney General and after
obtaining the consent of the Treasurer, determines, based on other factors (including, without
limitation, the credit quality of the counterparty or counterparties), that such higher proposal is
more advantageous to the Authority, and (ii) any counterparty so selected shall have a long-term
rating of AA- or Aa3 or better by any two Rating Agencies;

()] To determine, subject to the provisions of this Second Supplemental
Resolution, the notional amount, term, interest rate provisions and the effective date or dates and
stated termination date or dates of each 2008 Swap Agreement and any other provisions deemed
advisable by an Authorized Officer of the Authority which are not in conflict with or in
substitution for the provisions of the Resolution or this Second Supplemental Resolution;
provided, however, that (i) the notional amount of each 2008 Swap Agreement shall not exceed
the then outstanding principal amount of the 2003 Series B Bonds or the 2008 Series A Bonds, as
applicable, (ii) the maximum term of each 2008 Swap Agreement shall not extend beyond the
final maturity date of the applicable Series or subseries of the 2003 Series Bonds or the 2008
Series A Bonds, (iii) if the Authority will be paying a fixed rate to the counterparty under any
such 2008 Swap Agreement, the maximum fixed rate to be paid by the Authority under such
2008 Swap Agreement shall not exceed six percent (6.0%) per annum, and (iv) if the Authority
will be paying a floating rate to the counterparty under any such 2008 Swap Agreement, the
interest rate or index upon which such floating rate is based shall be the interest rate or index
which such Authorized Officer of the Authority shall determine, in consultation with the
Treasurer and with the advice of Bond Counsel and the State Attorney General, to be the most
advantageous to the Authority and the State;

(m) To determine, subject to the provisions of this Second Supplemental
Resolution and with the advice of Bond Counsel and the State Attorney General and after
obtaining the consent of the Treasurer, whether the Swap Obligations of the Authority, including
any Swap Termination Payment payable by the Authority, under any 2008 Swap Agreement
shall be on parity with, or subject and subordinate to, the security interest granted and the pledge
and assignment made in the Resolution to secure all Bonds issued under the Resolution;

(n).  With the advice of Bond Counsel and the State Attorney General, to
execute such documents, instruments and papers, including, but not limited to, one or more
ISDA master agreements and attached counterparty schedules, credit support annexes and swap
confirmation letters, as may be necessary or advisable in conjunction with any 2008 Swap

Agreement;

(o) If such Authorized Officer of the Authority, with the advice of Bond
Counsel and the State Attorney General, and after obtaining the consent of the Treasurer, so
determines, to obtain a commitment or commitments for a swap insurance policy relating to any

2008 Swap Agreement;

(p)  To make the determination, after consultation with the Treasurer and in
accordance with the provisions of this Second Supplemental Resolution, whether to optionally
terminate the Existing Swap Agreements, in whole or in part, and to pay any termination
payment required in connection with such termination from any proceeds of any of the
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transactions authorized by this Second Supplemental Resolution which are available to be used
for such payment, or from any other source of funds of the Authority and available to be used for

such payment;

(@)  With the consent of the Treasurer and the advice of Bond Counsel and the
State Attorney General, and upon receipt of an opinion of Bond Counsel, to transfer any 2008
Swap Agreement to another entity when it is in the best interest of the Authority and to enter into
any and all documents necessary to effectuate such transfer;

(r) To determine, in consultation with the Treasurer, whether to pay any or all
of the costs and expenses incurred by the Authority in connection with the transactions
authorized by this Second Supplemental Resolution, including, without limitation, any and all
legal fees, accounting fees, fees of the Remarketing and Placement Agent, the Remarketing
Agent, Credit Issuers, Standby Purchasers, the Financial Advisor, Bond Counsel, the 2003 Series
Bond Insurer, the issuer of the New Bond Insurance Policy, the Existing Swap Providers, the
counterparty or counterparties to any 2008 Swap Agreement and any other fees and expenses
incurred in connection with the termination or amendment of the Existing Swap Agreements,
from any proceeds of any of the transactions authorized by this Second Supplemental Resolution
which are available to be used for such payment, or from any other source of funds of the
Authority and available to be used for such payment;

(s) If and to the extent that any of the 2003 Series Bonds are remarketed at a
premium in connection with the conversion of the Interest Rate Period for all or any Series or
subseries of the 2003 Series Bonds, to obtain one or more fairness opinions from the Financial
Advisor relating to such premium; '

® As and if necessary, to submit an excerpt of the minutes of the meeting of -
the Authority at which this Second Supplemental Resolution was adopted to the Governor of the
State as may be required pursuant to the Act, and to receive, on behalf of the Authority, an
approval letter from the Governor, if delivered to the Authority, of said excerpt as it relates to all
actions taken by the Authority in connection with the transactions authorized by this Second

Supplemental Resolution; and.

() To make such other determinations, to execute such other documents,
instruments and papers, including, without limitation, any supplement or amendment to the
Series A Lease, the Series A Sublease or the Series A Funding Agreement, any subscriptions for
the purchase and issuance of United States Treasury Securities - State and Local Government

* Series and any other documents, instruments and papers relating to the purchase of, and the
solicitation of competitive bids for the purchase of, any other Federal Securities which the
proceeds of the 2008 Series A Bonds may be invested in, and to do such acts and things as may
be necessary or advisable in connection with the transactions contemplated by this Second
Supplemental Resolution and which are not inconsistent with the provisions of the Resolution or
this Second Supplemental Resolution, including, without limitation, all actions and other things
necessary to redeem all or a portion of the 2003 Series Bonds in accordance with the provisions

of the Resolution.
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Any and all actions heretofore taken by the Authorized Officers of the Authority in
connection with the transactions authorized and contemplated by this Second Supplemental
Resolution are hereby ratified.

All matters determined by an Authorized Officer of the Authority under the authority of
this Second Supplemental Resolution shall constitute and be deemed matters incorporated into
this Second Supplemental Resolution and approved by the Authority, and, whenever an
Authorized Officer of the Authority is authorized or directed to take any action pursuant to this
Second Supplemental Resolution with or upon the advice, consent or consultation with or by any
other person, agency, officer or official, a certificate of such Authorized Officer of the Authority
may be relied upon as being determinative that such advice, consultation or consent has in fact
occurred and that such actions of the Authorized Officer of the Authority are valid and binding.

Any 2008 Series Certificate or Certificate executed by an Authorized Officer of the
Authority pursuant to this Section 405 shall constitute a supplement to, and be deemed to
supplement, the Resolution and all matters determined by an Authorized Officer of the Authority
in such 2008 Series Certificate or Certificate shall be deemed matters incorporated into and a

part of the Resolution.
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ARTICLEV
MISCELLANEOUS

SECTION 501. Appointment of Financial Advisor.

In accordance with Executive Order 26, the Treasurer solicited qualifications (the
“Financial Advisor RFQ”) from financial advisory firms interested in performing financial
advisory services for the State or certain independent authorities of the State who issue
obligations backed by contracts, leases or appropriations from the State. Based upon a review of
the responses to the Financial Advisor RFQ, the State selected a pool of firms to perform such
financial advisory services and the pool has a term of up to three (3) years. In accordance with
Executive Order 26, an Authorized Officer of the Authority is hereby authorized to select, in
consultation with the Treasurer, a firm to serve as Financial Advisor to the Authority in
connection with the transactions authorized by this Second Supplemental Resolution from the
approved pool in accordance with the rules governing the selection from such pool, provided that
the compensation to be paid to the Financial Advisor for its services shall not exceed $80,000.
Such selection and appointment shall be set forth in the 2008 Series Certificate executed by an
Authorized Officer of the Authority in accordance with Section 405 of this Second Supplemental

Resolution.
SECTION 502. Payment of Cost of Transactions.

All costs and expenses incurred by the Authority in connection with the transactions
contemplated by this Second Supplemental Resolution, including, without limitation, any and all
legal fees, accounting fees, fees of the Remarketing Agent, Liquidity Facility Issuers, the
Financial Advisor, the State’s Swap Advisor, the Insurer, the Existing Swap Provider, the
counterparty or counterparties to any 2008 Swap Agreement and any other fees and expenses
incurred in connection with the términation or amendment of the Existing Swap Agreement,
which are not otherwise paid from any proceeds of the transactions authorized by this Second
Supplemental Resolution as provided in clause (r) of Section 405 of this Second Supplemental
Resolution shall constitute Series A Administrative Expenses and/or Series A Credit Facility
Payment Obligations payable to the Authority pursuant to the Series A Sublease.

SECTION 503. Registration or Qualification of 2008 Series A Bonds Under Blue Sky
Laws of Various Jurisdictions.

The Authorized Officers of the Authority are authorized and directed on behalf of the
Authority to take any and all action which they deem necessary or advisable in order to effect the
registration or qualification (or exemption there from) of the 2008 Series A Bonds for issue,
offer, sale or trade under the blue sky or securities laws of any of the states of the United States
of America and in connection therewith to execute, acknowledge, verify, deliver, file or cause to
be published any applications, reports (except consents to service of process in any jurisdiction
outside the State of New Jersey) and other papers and instruments which may be required under
such laws, and to take any and all further action which they may deem necessary or advisable in
order to maintain any such registration or qualification for as long as they deem necessary or as
required by law or by the Underwriters.
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ARTICLE VI
EFFECTIVE DATE

SECTION 601. Effective Date.

This Second Supplemental Resolution shall become effective at the earliest time
permitted by law.
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