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In the opinion of Bond Counsel to the Authoritypéodelivered upon the issuance of the Series 20h843 under existing law and assuming compliance
by the Authority and the County with certain reguients of the Internal Revenue Code of 1986, asdeude(the “Code”) that must be met subsequent & th
issuance of the Series 2013 Bonds, with whichAtiteority and the County have certified, represdrdad covenanted their compliance, (1) interesttenSeries
2013 Bonds is excluded from gross income for fddecame tax purposes, except for any period duvimich such Series 2013 Bonds are held by a pesbanis a
“substantial user” of the financed facilities or ‘@elated person,” as those terms are used in Sectld7(a) of the Code, but is an item of tax prefeeein
calculating the federal alternative minimum taxliiity of individuals, trusts, estates and corpdoat. Also, in the opinion of Bond Counsel to bivéred upon the
issuance of the Series 2013 Bonds, under existingthe Series 2013 Bonds, their transfer and icerne therefrom, including any profit made on thie shereof,
are exempt from taxation of every kind by the Statdaryland and by any of its political subdivisgor municipalities. See “TAX MATTERS” for a maletailed
discussion.
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NORTHEAST MARYLAND WASTE DISPOSAL AUTHORITY
Solid Waste Refunding Revenue Bonds
(Montgomery County Solid Waste Disposal System)
Series 2013 (AMT)

Dated: Day of Delivery Due: April 1, as shown below

The Series 2013 Bonds are to be issued pursuam bodenture of Trust dated as of March 1, 1993 ugplemented
(the “Indenture”), between the Northeast Marylandsfé Disposal Authority (the “Authority”) and Thealk of New York
Mellon, as Trustee (the “Trustee”). The Series2Bbnds are issuable as fully registered bondsoaitltoupons. The Series
2013 Bonds will bear interest at the rate or rafeimterest per annum as set forth below, and reatur April 1 in each of the
years and amounts as set forth below. InteresherSeries 2013 Bonds is payable each October JApril, commencing
October 1, 2013.

The Series 2013 Bonds are available only in bodkyefiorm through The Depository Trust Company (“DY@s
Securities Depository. Payment of principal ofjemption price, if any, and interest on, the Se2@E3 Bonds will be payable
to DTC. DTC is required to remit such payment®#oticipants, who are required in turn to remithspayments to Beneficial
Owners of the Series 2013 Bonds. See “Descripiotihe Series 2013 Bonds.Purchasers of Series 2013 Bonds will not
receive certificates representing their ownership nterest in the Series 2013 Bonds If the Authority discontinues
maintenance of the Series 2013 Bonds under a hoiok-gystem, the Authority will issue bond certiftes directly to Beneficial
Owners of the Series 2013 Bonds pursuant to tinestef the Indenture.

The Series 2013 Bonds are subject to extraordirgiymption prior to maturity as described unders®iption of the
Series 2013 Bonds.”

The proceeds of the Series 2013 Bonds and othdalaleafunds will be used to refund the Authority®lid Waste
Refunding Revenue Bonds (Montgomery County SoligM®isposal System), Series 2003, which were éstueefinance the
costs of design and construction of a mass-busguree recovery facility located in Dickerson, Mand (the “Resource
Recovery Facility”) and the related transportati&ystem and to make improvements to a transferostand certain other
County Disposal System facilities.

Under the Indenture, the Authority has pledged pEysimade by Montgomery County, Maryland (the “Gg{)rto
the Authority from its Solid Waste Disposal Fund #wlid waste disposal services provided by thehAtrity pursuant to the
Waste Disposal Agreement and payments made fatrielgcgenerated and electrical generating caganiade available by the
Resource Recovery FacilityThe Series 2013 Bonds are limited obligations of ¢hAuthority payable solely from and
secured by the Project Revenues and other amountdeplged therefor under the Indenture. Neither the &ith and credit
nor the taxing power of the State of Maryland, or & any political subdivision thereof, including Montgomery County,
Maryland, or of the Authority is pledged to the payment of the principal of, redemption premium, if ary, or the interest
on, the Series 2013 Bonds. The Authority has noxiag power. See “Security and Sources of Paymentrfthe Bonds.”

$77,685,000 Serial Bonds

Year of Principal Interest

Maturity Amount Rate Yield CuUsIP
2014 $20,715,000 2.00% 0.22% 664257BH4
2015 $19,690,000 3.00% 0.45% 664257BJO
2016 $37,280,000 4.00% 0.63% 664257BK7

The Series 2013 Bonds are offered when, as asduéd by the Authority, subject to the approvéddagan Lovells US
LLP, Baltimore, Maryland, Bond Counsel, who wil@alpass on certain legal matters for the Authori€ertain legal matters
will be passed upon for Montgomery County by MckKen8helton & Henn LLP, Baltimore, Maryland. Itagpected that the
Series 2013 Bonds will be available for delivemptigh DTC in New York, New York, on or about Feby28, 2013.



CERTAIN PERSONS PARTICIPATING IN THIS OFFERING MAY ENGAGE IN TRANSACTIONS THAT
STABILIZE, MAINTAIN OR OTHERWISE AFFECT THE PRICE OF THE SERIES 2013 BONDS.

The information set forth in this Official Statement is not to be construed as a representation as to information from
sources other than the Authority, by the Authority, or as to information from other sources other than the County, by the County.

This Official Statement does not constitute an offer to sell or the solicitation of an offer to buy nor shall there be any
sale of the Series 2013 Bonds by any person in any jurisdiction in which it is unlawful for such person to make such offer,
solicitation or sale. No dealer, broker, salesman or other person has been authorized by the Authority or the County to give any
information or to make any representations with respect to the Series 2013 Bonds other than those contained in this Official
Statement, and if given or made, such other information or representations must not be relied upon as having been authorized by
any of the foregoing. The information and expressions of opinion in this Official Statement are subject to change without notice
and neither the delivery of this Official Statement nor any sale made hereunder shall, under any circumstances, create any
implication that there has been no change in the affairs of the parties referred to above since the date hereof.

The Series 2013 Bonds have not been registered under the Securities Act of 1933 and the Indenture has not been
qualified under the Trust Indenture Act of 1939, in reliance upon exemptions contained in such acts. The registration or
qualification of the Series 2013 Bonds in accordance with applicable provisions of securities laws of the states in which the
Series 2013 Bonds have been registered or qualified and the exemption from registration or qualification in the other states
cannot be regarded as a recommendation thereof. Neither these states nor any of their agencies have passed upon the merits of
the Series 2013 Bonds or the accuracy or completeness of this Official Statement. Any representation to the contrary is a
criminal offense.

This Official Statement is not to be construed as a contract or agreement between the Authority and the purchasers or
holders of any Series 2013 Bonds.

This Official Statement includes forward-looking statements. All statements in this Official Statement, other than
statements of historical fact, that address activities, events or developments that may or will occur in the future, including such
matters as projections, future capital expenditures, business strategy, competitive advantages and disadvantages, goals and market
or industry developments, are forward-looking statements. When used in this Official Statement, the words estimates, intends,
expects, believes, anticipates, plans, and similar expressions identify forward-looking statements. The achievement of certain
results or other expectations contained in such forward-looking statements involve known and unknown risks, uncertainties and
other factors which may cause actual results, performance or achievements described to be materially different from any future
results, performance or achievements expressed or implied by such forward-looking statements. Neither the Authority nor the
County plans to issue any updates or revisions to those forward-looking statements if or when expectations change or events,
conditions or circumstances on which these statements are based occur.
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SUMMARY OF OFFICIAL STATEMENT

This Summary is provided for the convenience ofr¢lagler and does not contain all of the informatibat is important to
potential investors. Accordingly, potential invarstshould read the entire Official Statement befoonsidering an investment
in the Series 2013 Bonds. Capitalized terms useithis Official Statement are defined in AppendixSAmmary of Certain

Definitions.

Issuer:

Issue:

Purpose:

Dated Date:

Interest Payments:

Principal Payments:

Redemption:

Denominations:

Paying Agent/Registrar:

Book-Entry Only:

Delivery:

Security and
Sources of
Payment for the
Bonds

The Northeast Maryland Waste Disposal Authorite (tAuthority”).

$77,685,000 aggregate principal amount of Solid té&/aRefunding Revenue Bonds
(Montgomery County Solid Waste Disposal System)eSe2013 (AMT).

The proceeds of the Series 2013 Bonds and oth&albleafunds will be used for the purpose of
providing the funds to currently refund the Se2863 Bonds that were issued by the Authority
to refinance the costs of the design and constmuaif a mass-burn, resource recovery facility
located in Dickerson, Maryland (the “Resource RecpviFacility”), a related transportation
system (the “Transportation System”) and improveimé¢a the County’s transfer station (the
“Transfer Station” and, together with the ResouRmrovery Facility and the Transportation
System, the “Project”) and certain other Countypdisal System facilities.

The Series 2013 Bonds will be dated February 28320

The Series 2013 Bonds will bear interest from tdeied date, payable on October 1, 2013, and
semiannually thereafter on each April 1 and Octdbhemtil maturity or proper redemption.

Payable annually on the dates and in the prin@pabunts set forth on the cover page of this
Official Statement.

The Series 2013 Bonds are subject to extraordiretgmption at the times and subject to the
conditions set forth under “Description of the 88r2013 Bonds — Redemption.”

$5,000 or integral multiple thereof.
The Bank of New York Mellon

The Series 2013 Bonds will be issued as book-emty bonds through the Depository Trust
Company, New York, New York (“DTC").

Delivery of the Series 2013 Bonds is expected oratwout February 28, 2013 through the
facilities of DTC, on behalf of the purchaserstof Series 2013 Bonds.

The Series 2013 Bonds are limited obligations efAluthority payable solely from and secured
by the Project Revenues and other amounts pledgadfor under the Indenture. Neither the
faith and credit nor the taxing power of the StateMaryland or of any political subdivision
thereof, including Montgomery County, Maryland,adithe Authority is pledged to the payment
of the principal of, redemption premium, if any,tbe interest on, the Series 2013 Bonds. The
Authority has no taxing power. The Authority opesathe Project (together with any Additional
Facilities, “the Authority Facilities”) as part tiie County Disposal System pursuant to a long-
term agreement with the County (the “Waste Dispégabement”). All of the waste disposal
capacity of the Authority Facilities is dedicatedthe County Disposal System and the County
pays a Waste Disposal Fee that covers the net afogroviding the Authority Facilities,
including debt service on the Series 2013 Bondsagedtating costs of the Authority Facilities.
The Waste Disposal Fee is reduced by any eleeviennues and any other revenues received by
the Authority from operation of the Authority Fatids.

The Waste Disposal Agreement is a limited obligatbthe County payable only from revenues
of the County Disposal System (“County Disposal t&ys Revenues”) available under the
Master Authorization. The County Disposal Systemovjales recycling and disposal services
within the County. The County Disposal System Rexs are compiled primarily of (a)
charges on property tax bills (“System Benefit Qfesf’) or (b) tipping fees payable for Refuse
delivered to the Transfer Station with respect toclv System Benefit Charges are not payable
(“Tipping Fees”). System Benefit Charges are idelth on property tax bills and, if not paid
when due, can be enforced through foreclosuredrsétme manner as if the property owner had
failed to pay property taxes. Of the County DisgddSystem Revenues for Fiscal Year 2012,
System Benefit Charges and Tipping Fees accourdedigproximately 71 percent and 16
percent, respectively.

Under a Master Authorization, the County has pleldale County Disposal System Revenues to




Debt Service Reserve Fund

The County
Disposal System

The Authority

secure its obligation to pay the Waste Disposal d&wek other County obligations under certain
county Bonds and multi-year contracts entered int@onnection with the County Disposal
System (“Long Term Obligations”). A covenant inettMaster Authorization (the “Rate
Covenant”) requires the County to fix, charge aontlect rates, fees and charges for disposal
services so that, on an annual basis, County Did@stem Revenues are at least equal to 100
percent of the County Disposal System’s operatixpenses (“Operating Expenses”) and 110
percent of County System Indebtedness. As useHbisnOfficial Statement, “County System
Indebtedness” is a collective term meaning debtiseron County System Bonds and the debt
service component of the Waste Disposal Fee (wikislubstantially all amounts payable by the
Authority under the Indenture with respect to tleei& 2013 Bonds).

The County has the authority under County law tb Sgstem Benefit Charges at a level
sufficient to comply with the Rate Covenant.

Upon the issuance of the Series 2013 Bonds, predbedeof in the amount of the Debt Service
Reserve Fund Requirement for the Series 2013 Buwiiltide deposited into the Series 2013
Debt Service Reserve Fund. See “Security and &euof Payment for the Bonds—Debt
Service Reserve Fund.”

The County Disposal System is an integrated sohdtevdisposal system serving the County.
The County Disposal System is capable of disposingl types of non-hazardous solid waste
generated in the County through the Resource Regdaility and the County’s recycling and
composting facilities.

Substantially all solid waste from single-familysigences and small multi-family residences
and all solid waste from County facilities is delied to the Transfer Station in Derwood,
Maryland, which has been in commercial operationesil982. Haulers of solid waste from
large multi-family residences and businesses inGhenty may deliver solid waste that can be
processed at the Resource Recovery Facility (“Rsibke Waste”) to the Transfer Station upon
payment of the Tipping Fee and most elect to doAtothe Transfer Station, Processible Waste
is compacted and put into containers, which ardddaonto railcars. The railcars are pulled by
CSX-owned locomotives over CSX-owned and operatadks to the Resource Recovery
Facility, located in Dickerson, Maryland, 18 mifesm the Transfer Station. Solid waste that is
not Processible Waste (“Nonprocessible Waste"glsrdred by truck to a landfill designated by
the County (the “County Designated Landfill”).

The Resource Recovery Facility, which has beenoimroercial operation since August 1995,
incorporates proprietary, mass-burning technolamypitocess solid waste and produce high-
pressure, high-temperature steam to generate ieigctr The Resource Recovery Facility has
the interconnections necessary to deliver eleemiergy and capacity into the PIJM wholesale
market. The Authority is currently selling all etdcity generated by the Resource Recovery
Facility in the PJM day-ahead market. Ash and otesidue resulting from operation of the
Resource Recovery Facility (together, “Residuetyamsported by rail to the County Designated
Landfill.

The County is obligated under an agreement withAthority to make a County Designated
Landfill available to the Authority for the dispdsd solid waste. To fulfill its obligations under
such agreement, the County has entered into a-yadti contract with a subsidiary of Republic
Services, Inc. for distribution of waste excludihgzardous and certain other unacceptable
waste at the subsidiary’s landfills (or if that difi is unavailable, at an affiliate’s landfill in
Georgia). Such subsidiary’s obligations are guteth by Republic Services, Inc. In addition,
the County owns undeveloped property within twoesniof the Resource Recovery Facility that
has been permitted for the construction of a ldindfi

The County’s recycling facility (the “Materials Rmeery Facility”), adjacent to the Transfer
Station, sorts and ships paper and containers. Chenty's composting facility (the
“Composting Facility”) is a 118-acre property n&ckerson, Maryland at which Yard Waste is
composted, dried and screened for marketing. ThrateNals Recovery Facility and the
Composting Facility are operated by the MarylandiEemmental Service, a State agency, under
contract with the County.

See “The County Disposal System — Authority Faeiit for a more detailed description of the
County Disposal System.

The Northeast Maryland Waste Disposal Authority waganized under the provisions of the
Act in 1980 to assist the political subdivisionstire Northeast Maryland region, other public




Operation of the
Authority
Facilities

Tax Matters

Continuing
Disclosure

entities and the private sector in waste managerardtthe development of waste disposal
facilities adequate to accommodate the region’siirements for disposal of solid waste. The
Authority has eight member jurisdictions. The Awity also helps to provide facilities that
generate steam, electricity or other forms of ep¢ngt are derived from or otherwise related to
waste disposal. See “The Authority.”

Covanta Montgomery, Inc. (formerly Ogden Martin ®yss of Montgomery, Inc.) (the
“Company”) constructed the Resource Recovery Rgcdind currently operates the Project
Facilities under the terms of the Service Agreement

The obligations of the Company relating to the ptaece and disposal of solid waste and
operation of the Transfer Station generally mirtbose of the Authority under the Waste
Disposal Agreement. In addition, the Company npesform substantially all of the Authority’s
obligations under the other Primary Project Agreetméother than the Service Agreement).

In the opinion of Bond Counsel to the Authoritylte delivered upon the issuance of the Series
2013 Bonds, under existing law and assuming comgdidy the Authority and the County with
certain requirements of the Internal Revenue Cdd986, as amended (the “Code”) that must
be met subsequent to the issuance of the Series Bahds, with which the Authority and the
County have certified, represented and covenareid tompliance, (1) interest on the Series
2013 Bonds is excluded from gross income for fddereome tax purposes, except for any
period during which such Series 2013 Bonds are bgld person who is a “substantial user” of
the financed facilities or a “related person,” hese terms are used in Section 147(a) of the
Code, but is an item of tax preference in calcotathe federal alternative minimum tax liability
of individuals, trusts, estates and corporatioddso, in the opinion of Bond Counsel to be
delivered upon the issuance of the Series 2013 ®|oudder existing law, the Series 2013
Bonds, their transfer and the income therefromlutiog any profit made on the sale thereof,
are exempt from taxation of every kind by the SwtteMaryland and by any of its political
subdivisions or municipalities. See “TAX MATTERSJr a more detailed discussion.

The Authority and the County will each covenanptovide continuing disclosure. In order to

enable participating underwriters, as defined ineRLbc2-12 of the Securities and Exchange
Commission (“Rule 15¢2-12" or “Rule”), to complytithe requirements of paragraph (b)(5) of
Rule 15c2-12, the Authority and the County will leaexecute and deliver a Continuing

Disclosure Agreement on or before the date of issei@nd delivery of the Series 2013 Bonds,
the forms of which are attached to this Officiabt8tment as Appendix H. See “Continuing
Disclosure Undertaking.”




OFFICIAL STATEMENT

$77,685,000
NORTHEAST MARYLAND WASTE DISPOSAL AUTHORITY
Solid Waste Refunding Revenue Bonds
(Montgomery County Solid Waste Disposal System)
Series 2013 (AMT)

INTRODUCTION
General

This Official Statement, including the cover page @ppendices hereto, sets forth certain infornmatioconnection
with the sale and issuance of $77,685,000 princpabunt of Solid Waste Refunding Revenue Bonds (itwmery County
Solid Waste Disposal System) Series 2013 (AMT) (tBeries 2013 Bonds”) by the Northeast Maryland abBisposal
Authority (the “Authority”). The Series 2013 Bonddll be issued under and pursuant to an Inderdéiferust dated as of March
1, 1993, as amended (the “Indenture”), includin§exond Supplemental Indenture of Trust dated dsebfuary 28, 2013,
between the Authority and The Bank of New York Mall as Trustee (the “Trustee”).

The descriptions and summaries of the various deatsnset forth in this Official Statement do notrgart to be
comprehensive or definitive and are qualified ieitlentirety by reference to such documents. @Gedapitalized terms used in
this Official Statement are defined in the text veheéhey appear. These brief definitions are inéendnly for convenience.
Definitions of capitalized terms used in the docotaalescribed in this Official Statement are sghfan Appendix A, Summary
of Certain Definitions, or in the Appendices in aihithey are used.

The Series 2013 Bonds are limited obligations @& #uthority payable solely from and secured by Ereject
Revenues and other amounts pledged therefor unddndenture. Neither the faith and credit nortthéng power of the State
of Maryland or of any political subdivision theredaicluding Montgomery County, Maryland, or of tAeathority is pledged to
the payment of the principal of, redemption premidfrany, or the interest on, the Series 2013 Bon@lke Authority has no
taxing power.

Purpose

The Series 2013 Bonds are being issued for theoperpf providing a portion of the funds to currentfund the
Authority’s Solid Waste Refunding Revenue Bonds (tdmmery County Solid Waste Disposal System), Se?i@03 (the
“Series 2003 Bonds”). See “Estimated Sources aséslf Funds”. The proceeds of the Series 200318aere used to
refinance the costs of the design and construcif@amass-burn, resource recovery facility locateBickerson, Maryland (the
“Resource Recovery Facility”), a related transpitasystem (the “Transportation System”) and inweraents to a transfer
station in Derwood, Maryland (the “Transfer Statiamd, together with the Resource Recovery Faciitg the Transportation
System, the “Project”) and to certain other Coubigposal System facilities. The Resource Recovagility commenced
operation in August 1995. See “The County Disp&satem.”

ESTIMATED SOURCES AND USES OF FUNDS

The net proceeds of the Series 2013 Bonds, togeiitiercertain other monies as shown below, willdeposited with
the Trustee in escrow solely for the benefit of teries 2003 Bonds. All of the Series 2003 Bonds$ lve defeased
simultaneously with the delivery of the Series 2@b®ds.

Estimated Sources

Principal amount of Series 2013 Bonds $77,685,@0.0
Premium on Series 2013 Bonds $5,285,840.45
Series 2003 Debt Service Reserve Fund $19,185820.2
Series 2003 Debt Service Fund $22,743,013.08
Series 2003 Redemption Fund $148,863.72
Total Sources of Funds $125,048,537.53
Estimated Uses
Escrow Deposit Fund $116,838,082.00
Debt Service Reserve Fund — Series 2013 Bonds $,506.00
Underwriter’'s Discount $44,509.62
Cost of Issuance $397,445.91
Total Uses of Funds $125,048,537.53

On the date of delivery of the Series 2013 Bopasceeds thereof in the amount that, together thighother funds
shown above, will be sufficient to provide for pagmt of the principal or redemption price of aneiest due on all of the Series

! Includes legal, rating agency, financial advisod arinting costs.
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2003 Bonds on April 1, 2013 will be deposited te tiscrow Deposit Fund solely for the benefit of 8egies 2003 Bonds. On
April 1, 2013, the Authority will deliver to the Tistee an irrevocable instruction to refund the €3eP003 Bonds maturing in
2014, 2015 and 2016, in accordance with their tertdpon the Trustee’s receipt of such proceedsiastuction, the Series
2003 Bonds will no longer be Outstanding under tdrens of the Indenture. The Series 2013 Bonds nutl be secured by
amounts on deposit in the Escrow Deposit Fund.

DESCRIPTION OF THE SERIES 2013 BONDS
General

The Series 2013 Bonds will be dated the date a¥elgl will bear interest at the rates set forthtba cover page of
this Official Statement, payable on October 1, 2608 semiannually thereafter on each April 1 antbker 1, and, subject to
the redemption provisions set forth below, will oraton the dates and in the amounts set forth®udkier page of this Official
Statement.

The Series 2013 Bonds will be issued only as fullgistered bonds in denominations of $5,000 andiategral
multiple thereof. So long as the Series 2013 Bardsmaintained in book-entry form, payments ohgipal or Redemption
Price of, and interest on, the Series 2013 Bontd@imade as described below under “Book-EntryyCBystem.” At any other
time interest on the Series 2013 Bonds will be plyady check mailed by the Trustee to persons insemames Series 2013
Bonds are registered as of the fifteenth day ofrttuath preceding the applicable interest paymetg @ar, in the case of
defaulted interest, as of a date fixed by the Bmsthich shall be at least 10 and no more thara¥$s grior to the date fixed for
payment thereof) at the address shown on the ratiist books of the Authority maintained by the §tae and will be paid,
upon proper prior notification to the Trustee, biyentransfer to owners of at least $1 million ifngipal amount of Series 2013
Bonds.

Redemption
Extraordinary Redemption

The Series 2013 Bonds are subject to redemptiam fwimaturity, as a whole or in part at any tiraea Redemption
Price equal to the principal amount thereof plusraed interest thereon to the date set for redemptt the option of the
Authority upon the direction of the County from @ismmdeposited in the Redemption Account for theeSe2D13 Bonds upon the
occurrence of any of the following events:

0] the Project or the Authority’s interest theramlost, damaged or destroyed to such an extexf th the
opinion of the Authority and the County Represamgat(A) the Project reasonably cannot be restavégHin a period of 12
months to the condition thereof immediately prengdsuch loss, damage or destruction, or (B) thehdvity is thereby
prevented from carrying on its normal operatiorth& Project for a period in excess of 12 monthmftbe date of damage or
destruction; or

(i) taking or condemnation of the title to, or tkemporary use of, all or substantially all of tRmject or the
Project Sites by a competent authority or losss# ar possession of all or substantially all of Beject or the Project Sites,
which taking, condemnation or loss, in the opinidrihe Authority and the County Representativeyltssor is likely to result,
in the Authority’s being prevented or likely to peevented from carrying on its normal operatiornthaf Project for a period in
excess of 12 months from the date of any such geent

(iii) as a result of changes in Applicable Law{liee opinion of the Authority and the County Repreatve, (A)
any of the Primary Project Agreements becomes woidnenforceable or impossible of performance icoedance with the
intent and purpose of the parties as expressedither (B) unreasonable burdens or excessive ili@silare imposed upon the
Authority or the County by reason of the operatiéthe Project, or (C) the Project is no longeedbl be operated.

Book-Entry-Only System
General

The Depository Trust Company (“DTC”), New York, Ne¥ork, will act as securities depository for theri8e 2013
Bonds. The Series 2013 Bonds will be issued dg feljistered securities registered in the nam€ede & Co. (DTC's
partnership nominee) or such other name as magdpgested by an authorized representative of DT@e flly registered
Bond certificate will be issued for maturity of tiSeries 2013 Bonds, each in the aggregate prinaipalunt of such maturity,
and will be deposited with DTC.

DTC, the world’'s largest securities depositoryaidimited-purpose trust company organized underNew York
Banking Law, a “banking organization” within the améng of the New York Banking Law, a member of frexleral Reserve
System, a “clearing corporation” within the meanmfgthe New York Uniform Commercial Code, and aeaing agency”
registered pursuant to the provisions of SectioA d7 the Securities Exchange Act of 1934, as améndBTC holds and
provides asset servicing for over 3.5 million isseé U.S. and non-U.S. equity issues, corporateramdicipal debt issues, and
money market instruments (from over 100 countrteg} DTC's participants (“Direct Participants”) aegit with DTC. DTC
also facilitates the post-trade settlement amongdDiParticipants of sales and other securitiesstretions in deposited



securities, through electronic computerized bodkyetransfers and pledges between Direct Parti¢gdamccounts. This
eliminates the need for physical movement of séesrcertificates. Direct Participants includelbbtS. and non-U.S. securities
brokers and dealers, banks, trust companies, otp@arporations, and certain other organizatioBS.C is a wholly owned
subsidiary of The Depository Trust & Clearing Camgiton (“DTCC”). DTCC is the holding company forTQ, National
Securities Clearing Corporation and Fixed Incomea@hg Corporation, all of which are registeredadleg agencies. DTCC is
owned by the users of its regulated subsidiarfesess to the DTC system is also available to ettserch as both U.S. and non-
U.S. securities brokers and dealers, banks, tarspanies, and clearing corporations that cleartjitoor maintain a custodial
relationship with a Direct Participant, either ditg or indirectly (“Indirect Participants”). DT@as a Standard & Poor’s rating
of AA+. The DTC Rules applicable to its Particips are on file with the Securities and Exchangen@ission. More
information about DTC can be found at www.dtcc.com.

Purchases of the Series 2013 Bonds under the D3i@rsymust be made by or through Direct Participamitsch will
receive a credit for the Series 2013 Bonds on DT€tords. The ownership interest of each actuath@aser of each Series
2013 Bond (“Beneficial Owner”) is in turn to be oeded on the Direct and Indirect Participants’ rdso Beneficial Owners
will not receive written confirmation from DTC ofi¢ir purchase. Beneficial Owners are, howevereebgul to receive written
confirmations providing details of the transactias, well as periodic statements of their holdirfigan the Direct or Indirect
Participant through which the Beneficial Owner eatkinto the transaction. Transfers of ownershiprests in the Series 2013
Bonds are to be accomplished by entries made oibdbks of Direct and Indirect Participants actimgb®half of Beneficial
Owners. Beneficial Owners will not receive cectifies representing their ownership interests ileS&013 Bonds, except in
the event that use of the book-entry system folStwges 2013 Bonds is discontinued.

To facilitate subsequent transfers, all Series 2d1i3ds deposited by Direct Participants with DTE m@agistered in the
name of DTC’s partnership nominee, Cede & Co.,umhsother name as may be requested by an authogpeesentative of
DTC. The deposit of Series 2013 Bonds with DTC tnair registration in the name of Cede & Co. wtsother DTC nominee
do not effect any change in beneficial ownershipTC has no knowledge of the actual Beneficial Ownafrthe Series 2013
Bonds; DTC's records reflect only the identity bétDirect Participants to whose accounts such $2fé3 Bonds are credited,
which may or may not be the Beneficial Owners. Dieect and Indirect Participants will remain respible for keeping
account of their holdings on behalf of their custosn

Conveyance of notices and other communications B¢ o Direct Participants, by Direct ParticipantsIhdirect
Participants, and by Direct Participants and Irdifearticipants to Beneficial Owners will be gowirby arrangements among
them, subject to any statutory or regulatory rezgmints as may be in effect from time to time.

Redemption notices shall be sent to DTC. If ldsntall of the Series 2013 Bonds within a matustg being
redeemed, DTC's practice is to determine by lotdh®unt of the interest of each Direct Particip@ansuch maturity to be
redeemed.

Neither DTC nor Cede & Co. (nor any other DTC noeei) will consent or vote with respect to Serie$3Bonds
unless authorized by a Direct Participant in acanog with DTC’s MMI Procedures. Under its usualgadures, DTC mails an
Omnibus Proxy to the Authority as soon as posslfikr the record date. The Omnibus Proxy assigre@ Co.’s consenting
or voting rights to those Direct Participants toost accounts the Series 2013 Bonds are creditdtearcord date (identified in
a listing attached to the Omnibus Proxy).

Redemption proceeds, principal and interest paysnemtthe Series 2013 Bonds will be made to Cedeo& @ such
other nominee as may be requested by an authorgp@dsentative of DTC. DTC's practice is to crelitect Participants’
accounts upon DTC's receipt of funds and corresppndetail information from the Authority or theUstee, on payable date in
accordance with their respective holdings showrDdiC’s records. Payments by Participants to Ber@fiowners will be
governed by standing instructions and customargtiges, as is the case with securities held forattmounts of customers in
bearer form or registered in “street name,” and él the responsibility of such Participant and obDTC, the Trustee or the
Authority, subject to any statutory or regulatoeguirements as may be in effect from time to tinayment of redemption
proceeds, principal and interest to Cede & Co. s(@h other nominee as may be requested by anrengtthadepresentative of
DTC) is the responsibility of the Trustee, disbunset of such payments to Direct Participants velthe responsibility of DTC,
and disbursement of such payments to the Benefialers will be the responsibility of Direct andlirect Participants.

Neither the Authority nor the Trustee will have amgponsibility or obligation to any direct or inglit participant or
any Beneficial Owner or any other person not showrthe registration books of the Trustee as beibgralholder with respect
to: (a) the Series 2013 Bonds; (b) the accuracgngfrecords maintained by DTC or any direct oiirgat participant; (c) the
payment by DTC or any direct or indirect participahany amount due to any Beneficial Owner in eesgo the principal of or
interest on the Series 2013 Bonds; (d) the delilmryDTC to any direct or indirect participant or by direct or indirect
participant to any Beneficial Owner of any notichigh is required or permitted under the terms ef ¢ihder to be given to
holders of the Series 2013 Bonds; (e) the seleatiothe Beneficial Owners to receive payment in ¢évent of any partial
redemption of Series 2013 Bonds; or (f) any congesn or other action taken by DTC as holder ef $eries 2013 Bonds.



DTC may discontinue providing its services as dappswith respect to the Series 2013 Bonds attang by giving
reasonable notice to the Authority. Under suclturitstances, in the event that a successor depositonot obtained,
certificates representing the Series 2013 Bondseapa@red to be printed and delivered.

The Authority may decide to discontinue use of sistem of book-entry-only transfers through DTC dasuccessor
securities depository). In that event, certifisatepresenting the Series 2013 Bonds will be ptiated delivered to DTC.

The information in this section, “Description oktBonds — Book-Entry-Only System,” concerning DTI@I&DTC's
book-entry system has been obtained from sourcasthe Authority believes to be reliable, but thathority takes no
responsibility for the accuracy thereof.

Discontinuance of Book-Entry-Only System

The Authority may discontinue the maintenance ef Series 2013 Bonds in book-entry form or replade€ Dvith
another qualified Securities Depository. Unless Authority appoints such a Securities Depositoryeplace DTC, the Series
2013 Bonds held by DTC will be cancelled and théhauity will execute and the Registrar will authieate and delivery Series
2013 Bonds in fully certificated form to the Direand Indirect Participants shown on the record®®€ provided to the
Registrar or, to the extent requested by any Dioedndirect Participant, to the Beneficial Ownerfsthe Series 2013 Bonds
shown on the records of such Direct or IndirectiBigant provided to the Registrar.

Registration and Exchange of Series 2013 Bonds

So long as the Series 2013 Bonds are maintaineddk-entry form, Beneficial Owners thereof will lgamo right to
receive physical possession of the Series 2013 8@l transfers of ownership interests in theeS&013 Bonds will be made
through book entries by DTC and the Direct andrixtiParticipants.

If the book-entry-only system is discontinued, a@gries 2013 Bond may be exchanged for an equakgaigr
principal amount of Series 2013 Bonds of other Autted Denominations of the same maturity and beariterest at the same
rate, and the transfer of any Series 2013 Bondsbeaggistered, upon presentation and surrendeuasf Series 2013 Bond at
the municipal trust office of the Registrar, togathvith an assignment duly executed by the Ownérior her attorney or legal
representative. In such event, the Authority dredRegistrar may require the person requestingsadly exchange or transfer to
reimburse them for any tax or other governmentalgé payable in connection therewith.

In the event of discontinuance of the book-entriy@ystem, the Series 2013 Bonds are transferatdie upon the
registration books maintained by the Registrarfey@wner in person or by the Owner’s attorney @uwithorized in writing and
only upon surrender thereof at the municipal troffice of the Registrar in New York, New York, tdber with a written
instrument of transfer duly executed by the Ownethe Owner’s duly authorized attorney in the farfrAssignment printed on
the reverse of the Series 2013 Bonds or such &ihmras may be satisfactory to the Registrar, alwitly the address and social
security number or Federal employer identificatrtmmber of such transferee (or, if registrationoisoe made in the name of
multiple individuals, of all such transferees). the event that the address of the Owner of a $&043 Bond (other than an
Owner which is the nominee of the broker or dealequestion) is that of a broker or dealer, thergsibe disclosed on the
Registration Books the information pertaining te thwner required above. Within a reasonable tiftexr guch surrender, the
Authority must issue in the name of the transfeneransferees a new fully registered Series 20d/3dBof any denomination or
denominations permitted by the Indenture, in arreggte principal amount equal to the unmatured anmddeemed principal
amount of such transferred fully registered Se2i@E3 Bond, and bearing interest at the same ratematuring on the same date
only after payment of any required tax, fee or otigevernmental charge relating to such transfer anty after due
authentication thereof by an authorized officethaf Registrar.

The Authority and the Paying Agent may treat thespe in whose name the ownership of the same isteegd on the
Registration Books as the absolute owner theraathi® purpose of payment of or on account of thiecjpal of any such Series
2013 Bonds and interest thereon and neither thbokity nor the Paying Agent shall be affected byiceoto the contrary. All
such payments will be valid and effectual to sgtésfd discharge the liability upon such Series 2B&8d, including the interest
thereon, to the extent of the sum or sums so paid.

The Owner of any Series 2013 Bond may also exchangk Series 2013 Bond for other Series 2013 Bofdise
same issue, date, tenor and security in Author2edominations upon surrender of the original Sefie$3 Bond to the
Registrar. New Series 2013 Bonds delivered upgneashange, after payment of any required taxofeether governmental
charge relating to such exchange and after dueeatithtion thereof by an authorized officer of Registrar, will be valid
obligations of the Authority, evidencing the samebdas the Series 2013 Bonds surrendered, willebared by the Master
Authorization and the Indenture and will be entitte all of the security and benefits thereundaehtosame extent as the Series
2013 Bonds surrendered.

In case any outstanding Series 2013 Bond is medilat destroyed, stolen or lost, the Authority khathe request of
the Registrar execute and deliver a new Series BRI of like tenor and amount as the Series 20@8dBso mutilated,
destroyed, stolen or lost, in exchange and subistitdor such Series 2013 Bond to the Registraonugurrender of such Series
2013 Bond has been destroyed, stolen or lost asaf pf ownership thereof, and upon furnishing tlegRtrar and the Authority



with satisfactory indemnity and complying with suather reasonable regulations as the Authorityagent may prescribe and
paying such expenses as the Authority may incanimection therewith.

SECURITY AND SOURCES OF PAYMENT FOR THE BONDS
Project and County Disposal System Revenues
General

The Series 2013 Bonds are limited obligations efAlthority, payable solely from Project Revenued eertain other
amounts held under the Indenture. The Authoritgrafes the Authority Facilities as a part of theu@y Disposal System
pursuant to the Waste Disposal Agreement and theté\Maisposal Fee is the primary source of ProjesteRues. The Waste
Disposal Fee equals the Authority’s cost of pravidthe Authority Facilities (including debt servioe the Series 2013 Bonds)
less any revenues (other than the Waste Disposalffeen operation of the Authority Facilities, panily revenues from the sale
of electricity.

The financial operations of the County Disposalt&ysare governed by Chapter 48 of the MontgomemnynGoCode
(“Chapter 48"). The Master Authorization was admppursuant to Chapter 48 to set forth the spetfims under which the
County could enter into Long Term Obligations (irdihg the Waste Disposal Agreement) to secure imgnfor the County
Disposal System. Under the Master Authorizatibr,County has pledged all County Disposal SysteweRéees to secure Long
Term Obligations and must deposit all such reverintesthe Solid Waste Disposal Fund, a fund essabli by County law to
segregate the assets, revenues and expensegradatire County Disposal System. Long Term Obiaye are described below
under “County Debt Secured by County Disposal SydRevenues.”

The primary source of County Disposal System Regsrisl Systems Benefit Charges. Systems Benefitg€haare
included on property tax bills and, if not paid wheéue, can be enforced through foreclosure in #eesmanner as if the
property owner had failed to pay property taxessufiplemental source of County Disposal System Rexgis Tipping Fees,
which are collected in various ways depending enctieditworthiness of a hauler. Of the County D& System Revenues for
Fiscal Year 2012, Systems Benefit Charges accodateghproximately 71 percent and Tipping Feesraximately 16 percent.
See “The County Disposal System — County Dispogatesn Revenues.”

The County Disposal System includes curbside ditle®f recyclable materials that can be recovened separated
from Processible Waste and returned to the economiostream (“Recyclables”) but does not include @ounty’s collection
services for other Processible Waste (“Refuse”)chlit conducts in certain parts of the County.v&eies from the collection
of Refuse are not available to pay the Waste Dedgese or any other Long Term Obligation.

Project Revenues

Pledge of Project RevenuedJnder the Indenture, the Authority has pledgechtoTrustee, for the equal and ratable
benefit of (a) the Bondholders for payment of thiangpal or redemption price of, and interest dme Bonds and (b) any
provider of a credit facility for Additional Bondesr the payment of all amounts that may become lplayander any such credit
facility:

« the Authority’s right, title and interest in andttte proceeds of the Series 2013 Bonds and amounts
deposit in the funds and accounts under the Indenéixcept that the Debt Service Reserve Fund for a
series of Bonds secures only that series;

« all Project Revenues; and

¢ substantially all of the Authority’s right, titlend interest in and to and under the Primary Project
Agreements and, to the extent permitted by Appliedalbw, Project permits, licenses and approvals.

The Authority has not granted a mortgage on, oeauidty interest in, the Project. However, in thdenture, the Authority
agrees not to grant any security interest in thageet or to create or suffer to exist any lienseacumbrances on the Project,
except for Permitted Encumbrances. In additioateStaw prohibits mechanics’ liens from being imgb®n property of the
Authority, and, as the Authority is not a tax payentity, its property similarly is not subjectttee imposition of tax liens. As a
public instrumentality of the State, the Authorityroperty is also not subject to the impositiojudgment liens.

Project Revenues DefinedProject Revenues include:

¢ all amounts payable to the Authority or the Truspeesuant to the Waste Disposal Agreement, the
Service Agreement or any other Project Agreemerdiuding any agreement pursuant to which the
Authority sells electric energy and capacity getesteby the Resource Recovery Facility (an “Energy
Sales Agreement”); and

. all other receipts, revenues, rentals, income,rarste and condemnation proceeds and other moneys
payable to or due to the Authority attributablehie ownership, leasing or operation of the Proji,
Project Sites and certain related facilities, ij.an



Project Revenues do not include amounts paid byTtlistee to the Authority or certain payments magethe
Company to the Authority in support of the Authgistgeneral operations. For the complete definitdd Project Revenues and
a more detailed description of the Indenture, sppeidices A, Summary of Certain Definitions, andSDmmary of Certain
Provisions of the Indenture, respectively. Als@ Fppendix C, Financial Information Concerning tAathority. For a
summary of selected revenue and expense inform#&iothe Project see “Operation of Authority Fa@# — Revenue and
Expenses of the Project” below.

County Disposal System as Primary Source of Projeevenues

Waste Disposal Agreementin the Waste Disposal Agreement, the Authority egréo dispose of all solid waste
delivered by or on behalf of the County to the FBfan Station (or, in certain circumstances, to iermate disposal facility),
subject to certain rejection rights. The Countysthpay the Waste Disposal Fee whether or not then@alelivers, or causes to
be delivered, any waste to the Authority for disdosThe County’s payment obligations under the W#&isposal Agreement
are limited to amounts available therefor in thdidS@/aste Disposal Fund. However, as described@lmder “General,” the
County must comply with the Rate Covenant in thestdaAuthorization and Chapter 48 gives the Couinéyauthority to set
Systems Benefit Charges at levels that are suffidar it to do so.

The County may terminate the Waste Disposal Agreérfioe convenience or for the Authority’s defaddtt any such
termination is conditioned on the County makingaagements to redeem or defease all OutstandingsBianaccordance with
their terms. As an alternative, at any time thet County is entitled to terminate the Waste Diapdgyreement, including
following a termination of the Service Agreement foompany default, the County may elect to assuperation of the
Authority Facilities from the Authority (an “Authity Conduit Event”) Upon such an assumption:

* the Authority’s obligation to provide waste displosarvices would cease;
« the County would assume the Authority’s obligatiomsier the Primary Project Agreements; and

« the Waste Disposal Fee would be reduced to the armoeeded to pay debt service on the Outstanding
Bonds and to pay the Authority’s administrativetsosThe pledge of Project Revenues and Primary
Project Agreements under the Indenture would remaghanged.

The ability of the County to elect to assume openabf the Authority Facilities is subject to centeconditions, including
meeting a revenue test and obtaining the assuiribe Rating Agencies that the ratings on the anting Bonds will not be
lowered by reason of the County’s assumption ofatfmns.

Under the Waste Disposal Agreement, the Authoritiyegally (@) may not exercise any discretionariitrighas under
the Authority Component Agreements (other thanWaste Disposal Agreement) without the County’s eohsnd (b) must
exercise any discretionary right if directed tostoby the County. In addition, the County gengrhfs the right to direct the
Authority’s actions relating to disputes under Aarity Component Agreements. The discretionary tegteferred to in this
paragraph do not include any of the Authority’sitigunder the Waste Disposal Agreement.

See Appendix E, Summaries of Certain System Doctsnéor a more detailed description of the Wastepbsal
Agreement.

Master Authorization

General The Master Authorization, which, together with Cteap!8, governs the funding and operation of thar®p
Disposal System, is incorporated into the Wastg@@al Agreement and is required to be made paatl ahe County’s Long
Term Obligations. A Long Term Obligation is defihim the Master Authorization and is generally &oyd or other obligation
for money borrowed by the County in connection wfite County Disposal System or a multi-year agregraetered into by the
County in connection with the County Disposal Systeinder which the County’s payment obligations mao¢ subject to
appropriation but are secured by County Disposate®y Revenues. Before entering into a Long Tertig@ton, the County
must satisfy certain conditions in the Master Auirattion, including meeting a revenue test. Sdee"Tounty Disposal System
—Master Authorization — Long Term Obligations.” Tl@ounty’'s current capital improvement plan does imotude any
projects that would require the County to enten ey additional Long Term Obligations.

Pledge of County Disposal System Revenulsthe Master Authorization, the County has pledgedsecurity for its
payment and performance obligations under Long T@hiigations, all of the County’s right, title aimtterest in and to, among
other things, all County Disposal System Revenu@sunty Disposal System Revenues are substandithligvenues generated
by, and any other moneys received by the Countijpatable to, the County Disposal System. The @punust deposit all
County Disposal System Revenues into the Solid 8/@&posal Fund. See Appendix A, Summary of Ceibsfinitions, for a
complete definition of County Disposal System Rexemn

The County has not granted a mortgage on, or aigeduterest in, the County Disposal System. Huogre in the
Master Authorization, the County agrees that, s las any Long Term Obligation is outstanding, ilt mot mortgage, pledge
or encumber any part of the facilities in the Cgubisposal System or issue any indebtedness (usldssrdinated to Long
Term Obligations) or enter into any obligation @thhan the Waste Disposal Agreement and other O@ngn Obligations) that



is secured by a pledge of, or other lien or chamgeCounty Disposal System Revenues. See “CouigydSal System —
Master Authorization — Long Term Obligations” fornaore detailed description of Long Term Obligati@ml Appendix A,

Summary of Certain Definitions, for the completdinidon of Long Term Obligations. In addition, ieanics’ liens may not be
imposed on property of the County, and, as the §oisnnot a tax-paying entity, its property simijars not subject to the
imposition of tax liens. As a chartered countytloé State, the County’s property is also not subjecthe imposition of

judgment liens.

Sources of County Disposal System Revenues

The primary source of County Disposal System Regsris Systems Benefit Charges. Chapter 48, wrecimigs the
imposition and collection of Systems Benefit Chargeas approved by referendum in 1994. A supplémheource of System
Disposal Revenues is Tipping Fees. Of the Couiigp@al System Revenues that the County receivEdaal Year 2012:

« approximately 71 percent came from Systems Befdrges, which were included on property tax
bills;

« approximately 16 percent came from Tipping Feed; an

« the balance came from various sources, includinggads from the sale of Recyclables and investment
income.

See Table 1 under Appendix B, Financial Informat@oncerning the County Disposal System, for a ndeteailed breakdown of
County Disposal System Revenues for the last fisedF Years.

Electricity Sales Revenues

The Authority shares with the Company revenues ithe¢ceives from sales of electric energy and ciypa The
Company receives 8% of the annual electricity salgsto a maximum of $960,000 escalated by the &jrey Charge
Inflation Adjuster, utilizing Fiscal Year 2012 aset Base Year. The Company also receives approgignane-third of
the revenues generated from its production of eil@ty above a pre-set monthly threshold. Otherwite Solid Waste
Disposal Fund receives the benefit of all annua&cgicity sales revenues in the form of a Creditthe County,
otherwise chargeable as operating costs under tlast&VDisposal Agreement. The Authority also cortjvely
markets capacity credits and renewable energy tyduhith of which are fully credited to the Solid $a Disposal
Fund (i.e. no Covanta share) via netting down odérafing costs otherwise chargeable to the Countleuthe Waste
Supply Agreement. See “Operation of Authority fiies — Sale of Electricity.”

Additional Debt Secured by the Indenture

In the event of a termination of the Service Agreatras a result of a Company default, the Compamgquired to
make a termination damage payment. If the Authodt the County’s direction, elects to continueofierate the Resource
Recovery Facility, the termination damage paymaiithe based on the shortfall, if any, of the téstieroughput capacity of the
Resource Recovery Facility from its guaranteedubhput capacity.

The Indenture prohibits the Authority from incugiitndebtedness that is payable from, or securechiie or in part
by, the Trust Estate except for (a) Additional Ben¢b) costs payable to the Company under the GeAgreement for capital
projects resulting from an Uncontrollable Circums®, (c) obligations that are subordinate to alts@unding Bonds and (d)
unsecured indebtedness.

Additional Bonds may only be issued if, among otiéngs, the County certifies that the conditiomshte execution of
a Long Term Obligation in the Master Authorizatibave been satisfied with respect to the Additiddahds. In addition,
Additional Bonds must (i) be issued on a parityhwétl Outstanding Bonds and (ii) for purposes ajuagng, completing or
improving the Authority Facilities or any other pose permitted or required under the Service Ages¢nthe Waste Disposal
Agreement or the Act. The Series 2013 Bonds aireglissued as Additional Bonds. The Authority does anticipate issuing
any more Additional Bonds. See Appendix D, Sumnwdr@ertain Provisions of the Indenture, “Additibhedebtedness of the
Authority.”

Debt Secured by County Disposal System Revenues

The Master Authorization limits the County’s alyilib enter into Long Term Obligations by requirihgo meet, prior
to entering a Long Term Obligation, certain cormtis intended to ensure that the County will corgtitmibe able to meet all of
its Long Term Obligations, including satisfying evenue test. The Master Authorization prohibits @ounty from assuming
any obligation that is senior to Long Term Obligag and secured by County Disposal System Reven8es. “The County
Disposal System - Master Authorization — Long TeDbligations.”

As of April 1, 2013, the Series 2013 Bonds willthe only outstanding County System Indebtedned® fdllowing
table shows the debt service payments on the SHE3S Bonds.
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Debt Service of the Series 2013 Bonds

Fiscal Year
Ending June 30, Interest Principal Total
2014 $2,725,018.33 $20,715,000 $23,440,018.33
2015 $2,081,900.00 $19,690,000 $21,771,900.00
2016 $1,491,200.00 $37,280,000 $38,771,200.00

Debt Service Reserve Fund

A Debt Service Reserve Fund has been establismatiddenefit of the Series 2013 Bonds. A sepdbafat Service
Reserve Fund may be established for any seriesdditidnal Bonds. Upon the issuance of the Ser®s32Bonds, proceeds
thereof in an amount equal to the Series 2013 Bebtice Reserve Fund Requirement will be depositedthe Series 2013
Debt Service Reserve Fund. The “Series 2013 Debtic® Reserve Fund Requirement” is an amount gquile lesser of (a)
the Maximum Annual Debt Service on the Outstanddegies 2013 Bonds and (b) 10% of the lesser ahé)proceeds of the
Series 2013 Bonds and (i) the initial aggregateqgipal amount of the Series 2013 Bonds.

Amounts in the Series 2013 Debt Service Reservel Fiilh be available for transfer to the Series 2@e&bt Service
Fund and related accounts if the amounts therarirsufficient to make required payments on théeSe2013 Bonds. |If the
amount on deposit in the Series 2013 Debt ServieseRe Fund falls below the Series 2013 Debt SerReserve Fund
Requirement, the Trustee must make a series ofsitsgover a period of time as long as 24 monthmil the requirement is
met. However, if the requirement is not met asslt of a decline in the value of the assets teddio the Series 2013 Debt
Service Reserve Fund, no deposits will be requirddss the amount on deposit is valued at less3@&nof the requirement.

Enforceability of the Waste Disposal Agreement

It is a County event of default under the Wastepbsal Agreement if (i) the County fails to pay amyall of any
portion of the Waste Disposal Fee when due and de&ult continues for a period of 30 days, (i@ Bounty defaults in the
performance or observance of any other covenanéeatent or condition in the Waste Disposal Agrednagid such default
continues for a period of 90 days after writtenic®t(unless such default cannot be cured withind8@s and the County
institutes corrective action within such period atiliently pursues such action until the defaslrémedied), (iii) the County
files a petition or otherwise seeks relief undey tateral or state bankruptcy or similar law witgspect to the County or the
Solid Waste Disposal Fund, or (iv) an Event of éiféas defined in the Master Authorization), sasha failure of the County
to observe the Rate Covenant, occurs.

Upon the occurrence of a County event of defahét, Authority may commence an action for specifidfigrenance of
any covenant contained in the Waste Disposal Agee¢nsuch as the Rate Covenant. In additiongifttithority were to obtain
a judgment for damages against the County, the dkityhmay seek to levy and collect such damages fitee moneys pledged
by the County pursuant to Section 4.1 of the Masigthorization, which includes, but is not limitéad, all funds held in the
Solid Waste Disposal Fund.

In addition, upon the occurrence of a County ewentefault, the Authority may terminate the Wastesddsal
Agreement and seek to be appointed as, or to ofitaiappointment of, a receiver of the moneys, ritiesiand funds then held
by the County in the Solid Waste Disposal Fundbj&t to compliance with the Solid Waste Managentdah and so long as
such receiver provides, or causes to be providesgpodal service to the Collection and Disposal figis{subject to payment
therefor for such service) such receiver may (Brafe and maintain the Authority Facilities, (ifjacge, collect and receive such
revenues, and (iii) use such other componentseoCitunty Disposal System as necessary or apprefoiaiermit the Authority
Facilities to operate at its capacity; providedwheer, that a receiver would have no power to irepmscollect Systems Benefit
Charges. Such receiver will be entitled to chahgeCollection and Disposal District a per-ton &éhe higher of a per-ton rate
(calculated to recover all components of the Wa&stposal Fee) and the short term spot market ptitasthe receiver can
charge at the time.

Limited Obligation

The Series 2013 Bonds are limited obligations ef Authority payable solely from the Project Revenaad certain
amounts available under the Indenture, includingage proceeds of the Series 2013 Bonds. The $&043 Bonds are not
payable from the general fund of the Authority @udnot constitute a legal or equitable pledge dfesr or encumbrance upon,
any of the assets or property of the Authority pomu any of its income, receipts or revenues, exagrovided in the Indenture.
The Series 2013 Bonds do not constitute a delbiitiaor pledge of the faith and credit of the ®tar any political subdivision
of the State, including the County. Neither that&tnor the Authority nor any political subdivisiohthe State, including the
County, is obligated to pay the principal or RedgampPrice of, or interest on, the Series 2013 Boexkcept from the Project
Revenues and other amounts pledged therefor unddndenture. Neither the faith and credit nortthéng power of the State
or the Authority or any political subdivision oféltate, including the County, is pledged to thawent of the principal of or
the interest on the Series 2013 Bonds. The issuahthe Series 2013 Bonds is not directly or ieclly or contingently an
obligation, moral or other, of the state, or thehfrity or any political subdivision of the Statecluding the County, to levy or
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pledge any tax or make any appropriation for tipgiyment. There is no provision for appropriatidmisthe benefit of the

Authority by the State. The Authority has no taxpower. The Authority has no claim on any revenoiereceipts of the State
or any agency or political subdivision thereof, epcits right to receive payments from the Countiyspant to the Waste
Disposal Agreement and its rights arising underMiaster Authorization as an obligee under the L&agn Obligations of the

County, including the Waste Disposal Agreement.thWiéspect to any provision of the Waste DispoggieAment, the liability

and obligations of the County for all monetary pawts under the Waste Disposal Agreement are linotdations of the

County payable solely from amounts available fahspurpose pursuant to the Master Authorizatiohe Mability of the County

for any such monetary payments with respect tofaste Disposal Agreement must not obligate payrinent the general fund

of the County and the incurrence or nonperformaricgich obligations, must not constitute or creategal or equitable pledge
of or lien or encumbrance upon, or claim againgy, af the assets or property of the County or sfiiitcome, receipts or
revenues, except amounts available pursuant tM#ster Authorization.

THE COUNTY DISPOSAL SYSTEM
General

Montgomery County has developed and implementeth@yrated solid waste management system, the §oun

System, to provide for the management and dispofablid waste generated within the County. The @guSystem
provides for the collection, recycling, compostitiggnsfer, mass burning, and landfilling of solidste. The County has
been providing solid waste collection and dispasakices since 1943. The County directly providssycling collection
services to residential units of six or fewer faeslin all unincorporated parts of the County, pde¢ Refuse collection
to approximately 43% of those residences, and fesrthe private haulers which serve most of thenGourhe County
Disposal System is the portion of the County Systelating to the disposal of solid waste and cartairbside recycling
collection services. The County owns the MaterRésovery Facility, the Composting Facility and fmject Sites. The
Authority owns the Resource Recovery Facility angemates it, together with the Transfer Station dhne related
Transportation System, pursuant to the Waste Dalposgreement. Additionally, the County has contredt
arrangements for the management of various othempoments of the County Disposal System. The Co®ystem is
designed to promote reuse, recycling and compostimgl the County estimates that approximately 6G%he solid
waste generated in the County is managed with thesthods. The Resource Recovery Facility is thenary disposal
site for all Refuse delivered to the County Disgd3gstem.

The County has established a Solid Waste Dispbsald. The Solid Waste Disposal Fund is managednas a
enterprise fund of the County. The County implemeénthe Systems Benefit Charge in 1994 and thesmebare the
primary sources of revenue for the County Disp&@altem. The Systems Benefit Charge is a user feesasd for the use
and benefit of the County Disposal System. Althouhh Systems Benefit Charge is not a tax, it ideotéd on the
property tax bill of residences and businessesteBys Benefit Charges have accounted for about $iltomor 71% of
system revenues collected in Fiscal Year 2012 ef@ounty Disposal System Revenues. The County Bap®ystem's
second largest revenue source is Tipping Fees ebtamy haulers delivering Refuse for which dispod@drges are not
prepaid through Systems Benefit Charge. Tipping Feenue was approximately $15 million, or 16% lbé tCounty
Disposal System Revenue in Fiscal Year 2012. Mablesied Tipping Fee revenues increased during Fiéeat 2008
then decreased slightly during Fiscal Year 2009 faank remained about the same through Fiscal Y@b2.2The Tipping
Fee has remained constant at $56 per ton sincalFysar 2008, and the amount of Refuse delivered i subject to the
Tipping Fee initially decreased as a result ofigession and then stayed relatively flat eacthefftast four years. Other
County Disposal System Revenues include interestimgs, Recycling Material Sales revenues, and eflisoeous
revenues and fees. Additionally, the County's payrabligations to the Authority for Refuse disposak reduced by
certain revenues, principally electricity revenuesseived by the Authority.

As more fully described below, pursuant to the tdaguthorization, the County has entered intoRla¢e Covenant
to support its Long Term Obligations and the Courdg the ability to increase the Systems Benefdr@d without any legal
limitation, to meet the Rate Covenant.

Legislative Authority

The operation and funding of the County Systengadserned by (a) Chapter 48 of the Montgomery County

Code and (b) the County's covenants contained énMiaster Authorization, which is a contractual ghtion of the

County for the benefit of counterparties to LongmeObligations, including the Authority under theadte Disposal
Agreement. Since 1976, the County has maintainedSthlid Waste Disposal Fund to segregate the gssatsnues and
expenditures related to the disposal and recyatihgolid waste in the County, and the Master Authation requires
the County to maintain this fund. All County DispbsSystem Revenues must, by law and pursuant toMaster

Authorization, be credited to the Solid Waste DisploFund, and may not be diverted for other purpo§&hapter 48
specifically provides that the Solid Waste DispoBahd must be maintained so that revenues at kEqsal expenses.
Chapter 48 and the Master Authorization furthervide that, to the extent that annual expenses ekoeeare less than
annual revenues, the fees and charges assessedliftbwaste disposal will ordinarily be adjustedlieast annually to
fund such deficits or to utilize such surplusesp\pded that retention of surpluses is permitted whecessary to fund
estimated future expenses or to provide fundingffidure anticipated short-term deficits. All thests incurred by the
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County in providing disposal and recycling servitesough the County Disposal System are paid from$olid Waste
Disposal Fund.

Solid Waste Management Plan

State law requires the County to develop a SoliasW Management Plan for the entire County, inclgdill
towns, municipal corporations and sanitary districkhe Solid Waste Management Plan must cover g ¢an planning
period and be updated periodically. The plan mwescdibe the solid waste disposal systems, solictavasceptance
facilities and the systematic collection and disgosf solid waste by public or private entities. eTlSolid Waste
Management Plan and each periodic revision to ttea pnust be approved by the Maryland Departmenthaf
Environment.

The current Solid Waste Management Plan covergéhied from Fiscal Year 2009 through Fiscal Ye@t2 and is
available at:

http://www6.montgomerycountymd.gov/swstmpl.asp?2iedntent/dep/solidwaste/reference/10yr plan/indsx.a

The County is presently updating the Solid Wastn®yement Plan to cover the period from Calendar 2611
through Calendar Year 2023, and it is expectedetodmpleted and approved by the County Executieen€ Council and the
Maryland Department of the Environment by the eh@alendar Year 2013.

The Solid Waste Management Plan establishes wedtetion as the most preferred management technigliowed
by reuse and recycling, then incineration with ggeecovery, and, least preferred, landfilling.

Master Authorization
System Revenue Pledge

In the Master Authorization, the County pledgebssantially all amounts in the Solid Waste Dispdsahd to the
payment of Long Term Obligations. See Appendix Em&aries of Certain System Documents, "Summary eftath
Provisions of the Master Authorization."

Covenants

Certain covenants of the County in the Master Aritation are described below. In addition to thabe Master
Authorization includes various fiscal and managetrmelated covenants.

Service Covenanfhe County must, consistent with prudent solid wasanagement practices, provide or cause the
provision of capacity for, the disposal or recygliof all solid waste generated in the County.

Non-Competition Covenarithe County must not operate, or permit in the Cpuanhy waste disposal facilities that
will compete with the County Disposal System.

Rate CovenanfThe County must fix, charge, and collect ratess,faed charges for disposal services renderedeby th
County through the County Disposal System and mawsse such rates, fees and charges as may besagces appropriate, to
produce, in each Fiscal Year, County Disposal $y$kevenue that (when combined with available b&amc specified funds)
will at least equal the sum of:

. 100% of the Operating Expenses of the County Diap8ystem for such Fiscal Year; plus

. 110% of the payments to be made in such Fiscal Measpect of County System Indebtedness and
100% of the remaining balances payable as Long Eqpenses for such Fiscal Year; plus

. 100% of the amount required to fund reserves fot dervice on County System Indebtedness, long
term maintenance and rate stabilization for susbdfiYear.

Long Term Expenses are any amounts payable by thet@ pursuant to Long Term Obligations. Under Master
Authorization, the available fund balances that neey taken into account in determining complianceéhwhe Rate
Covenant may not exceed 25% of the rates, fees, cluadges which would have to be imposed to meetRh&e
Covenant if such balances were not considered.Ap@endix E, Summaries of Certain System Documet8smmary
of Certain Provisions of the Master AuthorizationRates and Charges — Rate Covenant."

As long as the County meets the Rate Covenantivith&ter Authorization permits the County to providee or
reduced rate disposal service with respect to fipagpes of Recyclables or Refuse in order to jevincentives for the
use of certain components of the County Disposat&y. The County has not implemented any incentites to date.

Waste Delivery Covenanthe County must deliver or cause to be deliverethto County Disposal System all
residential Refuse generated in the County an®Refuse from County facilities. In addition, the @dy must use its best
efforts (other than by legislation) to deliver oause to be delivered substantially all non-residénRefuse. This
obligation is subject to the provisions of the SoWaste Management Plan that provide for the dereént of source
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reduction programs and commercial recycling progravthich may be implemented through private fa@#ti
Long Term Obligations

The Master Authorization authorizes the Countyhtve Long Term Obligations outstanding from timetitoe.
Generally, a Long Term Obligation is:

. any bond or other obligation for money borrowedthg County in connection with the County
Disposal System that is secured by County Disp®gsiem Revenues;

. any contract to which the County is a party that ljears upon or affects any obligation or
responsibility of the County under the Master Authation, including the Rate Covenant or (b)
is a multi-year contract that (i) does not incluprovision stating that the contract is subject to
appropriations and (ii) the County cannot termirattés option and without penalty; and

. any agreement that the County enters into withsaner of a letter of credit, bond insurance or
any other credit facility that secures bonds isshgdhe County or any other bonds issued in
accordance with one of the Long Term Obligationsatied above.

For the complete definition of Long Term Obligaticsee Appendix A, Summary of Certain Definitions.

The Master Authorization requires the County ttisfg certain conditions before entering into a lgofierm
Obligation, including the condition that the Coumtglivers a certificate of an independent, certifeccountant stating
that, among other things, the Rate Covenant wasfeat during any 12 month period that ended witthie past six
months. However, this certification is not requiredhen the County enters into a Long Term Obligattoncure a
default under the Rate Covenant or under the Wassposal Agreement. See Appendix E, Summaries atalie
System Documents, "Summary of Certain ProvisionthefMaster Authorization — Long Term Obligations."

Reserves

The Master Authorization requires the County tpakit all County Disposal System Revenues intoRBgenue
Account of the Solid Waste Disposal Fund and taqukcally transfer moneys therein to other accowftthe Solid Waste
Disposal Fund. Transfers must first be made to@perating Account and then to the Long Term OblaatAccount.
Moneys remaining in the Revenue Account must thertransferred, to the extent available, to the @puBond Debt
Service Reserve Account, the Renewal and ReplaceAwount, the Rate Stabilization Account and then€ral Account
(collectively, the "Reserve Accounts"). The amouotde deposited into the Reserve Accounts arelasafs:

. Funds must be deposited into the County Bond Debti& Reserve Account in the amount required
to make the balance thereof equal to the greatastiat of debt service becoming due in the Fiscal
Year in which such computation is made or in angceading Fiscal Year or such other amount as
may be allowed within the limitations of the Coddis requirement will be satisfied if the County
Bonds at issue are secured by (i) a general oldigat the County for which its full faith and ciied
are pledged, or (ii) a banking facility or guararacility with a minimum rating of "A" from
Moody's or Standard & Poor's;

. Funds must be deposited into the Renewal and Rapkat Account in the amount required to make
the balance thereof equal to the amount that ierchitted by the Consulting Engineer to be
reasonably necessary as a reserve for expensegesjtlect to certain types of repairs, renewals,
replacements and maintenance of items used indhat{ Disposal System and for expenses relating
to the closure of certain components used in thenGoDisposal System;

. Funds must be deposited into the Rate Stabilizaimpount to make the balance thereof equal to the
amount determined by the County in its discretisiisaappropriate for its purpose; and

. Any funds remaining after deposits are made toother Reserve Accounts must be deposited into
the General Account.

Management of the System

The Department of Environmental Protection, whislpart of the County's Executive Branch, is resgible
for planning, implementing and managing the Coubigposal System, which it carries out through itwiBion of
Solid Waste Services (the "Division"). The Divisiaa assisted in discharging its responsibilities thyee County
Department of Finance, the County Attorney's Offiaed other departments of the County's ExecutivenBh. The
Department of Environmental Protection has fourasape divisions headed by division chiefs. Curngnthe Division
has 87 full-time employees involved in managingdaelaste activities in the County.

Key personnel with management responsibility fog County System include:

Robert G. Hoyt, Director, Department of EnvironrtadnProtection. Mr. Hoyt serves as the Director of the
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Department of Environmental Protection in Montgoyn€ounty, Maryland. He oversees four divisions poiging solid
waste management, watershed management, enviroahpericy and compliance, and water and wastewa@magement
with a combined budget of approximately $120 millioHe co-chairs the Sustainability Working Growhich has broad
representation from among the community, businesaad other interest groups and drafted the Cosntjlimate
Protection Plan. He represents the County at regiovater and sewer utilities and commissions. isHeesponsible for
County programs and legislative initiatives on @yerair quality, noise, climate change, litter, estms/watersheds,
stormwater and more than a dozen other areas iti@ddt the environment. Prior to serving in locavgrnment, Mr.
Hoyt formerly served as Assistant Secretary of KMeryland Department of the Environment. In 2001r. Moyt co-
founded the Ecologix Group, Inc., which providedvieanmental policy guidance to clients including vgonment
agencies, businesses and environmental organizatidde was also a Deputy Attorney General for thewNlersey
Division of Law. He has 10 years of combined exgeee practicing and teaching environmental lawe Hés taught at
the University of Maryland's School of Law and tW&dener University School of Law. Mr. Hoyt earnadB.A. in
Political Science from Princeton University anduaid Doctorate from Rutgers University.

Daniel E. Locke, P.E., Division Chief of the Diwis of Solid Waste Serviceblr. Locke received a Master's
Degree in Engineering Management from George WagbmUniversity in 1993 and a Bachelor's Degredigchanical
Engineering from The Pennsylvania State Universit§981. For 15 years, he worked for a private teleatility and was
responsible for various aspects of constructioninteaance and operation of several power generdaaiiities. Mr.
Locke is responsible for directing and coordinatihg solid waste processing, disposal, collectiot Becycling, and solid
waste planning activities of the County. He ha®dimresponsibility for managing annual operatingldrts in excess of
$100 million. He is a registered professional eagimn Maryland and Virginia.

Joseph F. Beach, Director, Department of FinarMe. Beach was appointed Director of Finance iry 2d11. Prior
to his appointment, he served in a variety of seleieel positions with Montgomery County Governmartiuding, Director of
the Office of Management and Budget, Assistant CA@ministrative Officer, Operating Budget Coordiog and Senior
Budget Analyst. Mr. Beach’s service for the Coumgluded extensive work in the areas of collectdagaining, criminal
justice policy, multi-year budgeting, and contreetiew. Mr. Beach was admitted to the State BaMafyland in December
1995. He serves as an ex officio member of thenGaiBoard of Investment Trustees, as the ChathefConference Center
Management Committee, and also serves on the Bdd@dectors for the Strathmore Hall Arts Foundatio

William F. Davidson, Project ManageMr. Davidson is the Section Chief of Northern @®ns, Emissions and
Strategic Planning, and manages operations of thetdwmery County's 60 megawatt Waste-to-EnergylfBaeaind 77,000 ton-
per-year Yard Trim Composting Facilities, both lechin Dickerson, MD. His work includes a varietfy studies related to
those facilities including dispersion modeling, liieaisk assessments and periodic environmentalitoramg to detect any trends
in ambient media. For the Composting Facility, Navidson recently managed creation of an 1SOl14B6Atironmental
Management System, and as manager of the DivisiStrategic Planning process, his section conduetiogic waste
composition, and planning and feasibility studigls. Davidson holds a Master of Science degree irch\aical Engineering
from the University of Maryland; a Master of Sciendegree in Environmental Management Systems frown American
University; and a Bachelors of Science degree ine&d Physical Sciences from the University of Mamng.

From 1998 to 2006, Mr. Davidson served as BusiMansager for the County’s Solid Waste Enterprise dsunwhere he
managed revenues to assure full cost coveragedeweloped a system of business practices allowatigity-based full cost
accounting.

Anthony J. Skinner, Business Managdr. Skinner is the Business Manager for the Stlldste Enterprise Fund,
where he manages the operating and Capital Imprerefrogram (CIP) budget submission, financial répg, Information
Technology support, contract administration suppamd overall financial management of solid wagierations. Mr. Skinner
oversees the fiscal management and ensures ttggitptef the Solid Waste Fund as evidence by meetire six year fund
balance and reserve requirements. Mr. Skinner nemn#ge rate setting process to assure that rateslarges are fully
integrated with the budget process, provide revarmmsistent with fiscal targets and are equitable fally defensible as user
fees and provide for a sustainable financial pwsitMr. Skinner has about twenty years’ experignamanaging operating and
CIP budgets in the solid waste, transportation, leealth/social services delivery areas. Mr. Skirralds a Master of Business
Administration degree in Corporate Finance from #idollege; and a Bachelors of Arts degree in Ecaoerfrom the
University of Maryland.

County Disposal System Components

The County Disposal System includes the Transfatidh, the Resource Recovery Facility, the MaterRecovery
Facility, and the Composting Facility. The Countgsha contract for out-of-State landfill disposaid aowns undeveloped
property dedicated for use as a County-owned |Hriftfiecessary.

Authority Facilities

Transfer StationThe Transfer Station is owned by the County andddao the Authority pursuant to the Project
Site Lease. Refuse is delivered by truck to then¥fer Station, which is located on an approximat#lyacre site in
Derwood, Maryland in the central portion of the @by approximately 18 miles from the Resource Recgpvacility.
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The Transfer Station has been in operation sin@2 I#hd is permitted to receive up to 821,500 tohsodid waste per
year. The facility has four compactors for redurmlanThe facility can maintain operations with twd the four
compactors in operation if necessary. Refuse ispamted at the Transfer Station for transport by taithe Resource
Recovery Facility. Yard Waste that can be compogdcansported to the Composting Facility and hrasd branches are
chipped for distribution as mulch. A small portiohthe Nonprocessible Waste is separated and redycThe remaining
Nonprocessible Waste is loaded at the Transfeid®tand transported by truck to the County Desigddtandfill.

Transportation SystenThe Transportation System includes railcars andrmbdal sealed containers. Waste
delivered to the Transfer Station is compacted patlinto the containers, which are then loaded dh®railcars at a
railroad yard adjacent to the Transfer Station .Sitee railcars are pulled by CSX-owned locomotieeer CSX-owned
and operated tracks to a rail yard adjacent toRksource Recovery Facility. Residue generated byptiocessing of
Refuse is transported by rail to a landfill in imga owned by Republic Services, Inc. where it csegned and then
beneficially reused as Alternate Daily Cover (AD@) road base within the confines of the modernedinpermitted
landfill facilities owned by Republic Services. ditional metals removal for recycling is also penfi@d during the ash
screening process.

Under the Rail Transportation Agreement, the Arttiiomust maintain its containers and railcars &@@X must
maintain and supply all other machinery, equipnaemd other material necessary for CSX to transpartgssible solid waste
from the Transfer Station to the Resource Recotamility. The term of the Railroad Transportatiogréement expires on
August 7, 2015 and the Authority is in the processpreparing for a negotiation of an extension osudbstitute rail
contract. The Authority will be in default if it fla to pay amounts due within a specified periodiofe and either party
will be in default if it fails to fulfill any mateal obligation following notice and a cure perioflareasonable period of
time. A party may terminate the Rail Transportatibgreement only for the default of the other paiftyamong other
things, (a) there exists no reasonable expectaliahthe terminating party can recover damagesdefit to compensate
it for any loss incurred as a result of the defaunltl (b) there has been a final nonappealable matation that the default
relates to a material obligation.

The Authority and the County expect that, priothie end of the term of the Rail Transportation égnent, they
will be able to negotiate an extension of the agre® on acceptable terms. The Authority and thenBoiave good
working relationships with CSX and are consideratbable customers. In the event of a disruptioth® Transportation
System, the County owns and could lease truck pmmation equipment to transport solid waste thatld provide a
credible alternative to the Transportation Systewving the same daily volumes if the Rail Transpiota System were
unavailable for short periods of time.

Resource Recovery Facilitfhe Resource Recovery Facility is a mass-burrtes@senergy facility owned by the
Authority. The Resource Recovery Facility, whicheopd in August 1995, is located on a County-owrsddacre site near
Dickerson, Maryland, which is leased to the Auttyounder the Project Site Lease. The Resource Regdracility consists of
three, 600 tons-per-day, mass-burning, refuse-fir@iter units that produce high-pressure, high-terafure steam to generate
electricity. The Resource Recovery Facility incagies the mass-burning technology of Martin GmbH EBmwelt-
Energietechnik ("Martin GmbH"). Electricity from ¢hResource Recovery Facility is competitively maelkie by the
Authority. Currently, electricity is sold in the MJday-ahead market. Covanta receives 8% of theuahalectricity
sales, up to a maximum of $960,000 escalated byOierating Charge Inflation Adjuster, utilizing E&d Year 2012 as
the Base Year. Covanta also receives approximabelg-third of the revenues generated from its pctidn of
electricity above a pre-set monthly threshold. @wise, the Solid Waste Disposal Fund receives tapeffit of all
annual electricity sales revenues in the form @radit to the County, otherwise chargeable as dpeyaosts under
the Waste Disposal Agreement. The Authority alsenpetitively markets capacity credits and renewabhergy
credits both of which are fully credited to the oWaste Disposal Fund (i.e. no Covanta share)nétiing down of
operating costs otherwise chargeable to the Counter the Waste Supply Agreement. See "Operatfoudhority
Facilities — Sale of Electricity." After incineratn, ferrous metal is recovered from the Residue sold to scrap
metal dealers. Covanta markets recovered fermeals. The Solid Waste Disposal Fund, also aseaai€Cagainst
operating costs otherwise chargeable to the Countler the Waste Disposal Agreement, receives 50%hefevenue
earned by the sale of ferrous metals recoveredatFacility, net of transportation costs. The remrag Residue is
transported by rail to a contracted landfill in ¥iimia for screening into two grades for road basd Alternate Daily
Cover (ADC) and is beneficially reused within thenéines of permitted landfill facilities. Additiomanetals removal
also occurs during the screening process.

Operation. The Authority operates the Authority Facilities ftme County pursuant to the Waste Disposal
Agreement. See "Security and Sources of PaymenthferBonds — County Disposal System as Primary &owf
Project Revenues — Waste Disposal Agreement." Thengany operates the Resource Recovery Facility tier
Authority pursuant to the Service Agreement. Sepéi@tion of Authority Facilities — The Service Agraent."

Project SitesThe Authority purchased the 34-acre Facility Stegether with easements necessary for rail,
water, electricity and wastewater service, from fetomac Electric Power Company ("PEPCO") pursuanthe
Facility Site Agreement and deeded them to the @oufhe Authority and the County then entered itlie Project
Site Lease under which the County leased the Rwuc8ite, the approximately 40-acre Transfer Stati®ite, the
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Transfer Station and related easements to the Aityhdne of these easements gives the Authorityeas to a water
discharge canal, which is the source of coolingewdtr the Resource Recovery Facility, until atsea019. The term
of the Project Site Lease ends in 2030 and the Godoes not have a right to terminate it as longtles Waste
Disposal Agreement is in effect. After enteringarthe Facility Site Agreement, PEPCO sold its gatiag plant to
Mirant, together with a portion of the site on whithe plant is located, which is adjacent to theilRg Site. PEPCO
assigned the Facility Site Agreement to Mirant (n@enOn), which has merged with NRG Energy, Inc.

Landfill Arrangements

The Landfill AgreementThe Waste Disposal Agreement provides that the Gounust make a landfill
available for the Project. Under the Landfill Agneent, the County must accept at a landfill desigdaty it from time
to time (the "County Designated Landfill") all sdlivaste that is delivered by or on behalf of thethduity, subject to
sufficient capacity being available and to certedfection rights. During a shutdown of the Countgsiynated Landfill,
the County must accept what waste it can and uasoreble efforts to make an alternate facility kde to the
Authority for the waste that the County is unahteatccept. Under the County’s modified transportatemd disposal
contract, ash residue designated for beneficialise-can go to multiple modern, lined, permitteddfidh facilities.
There is still dedicated, reserved disposal capa&itone or more contracted facilities for bypassmaste that is not
beneficially reused or recycled. Events of defaritler the Landfill Agreement are the failure to/@anounts due and
persistent or repeated failure to perform a matexpdigation that is not cured within a reasonaataount of time. If the
Authority defaults, the County will have the rigiot recover damages but will not have the righteiortinate the Landfill
Agreement. If the County defaults, the Authorityllwbe entitled to injunctive or mandamus relief émforce the
County's obligations. The term of Landfill Agreemenmill continue until, at the earliest, the finalaturity date of the
Series 2013 Bonds. To fulfill its obligations undee Waste Disposal Agreement, the County has emhtieto a multi-year
contract with a subsidiary of Republic Servicesg.ldor distribution of waste excluding hazardousd atertain other
unacceptable waste at the subsidiary’s landfiltsf(tdhat landfill is unavailable, at an affiliaglandfill in Georgia). The County
believes that sufficient out-of-County landfill sézes would be available at rates consistent with ¢urrent
arrangements if, for any reason, capacity is nailable pursuant to such contract.

County-Owned LandfillsAt present, the County does not operate any lasdfHowever, the County owns
approximately 650 acres located two miles from Resource Recovery Facility. The County currentlg haState Refuse
Disposal Permit for a landfill on 125 of those agravith the balance of 525 acres to be used asffarb@he Refuse
Disposal Permit is scheduled to expire on May 1214 but the County plans to continue to renewp@enit prior to the
end of each five-year permit period. The Countynplao develop this landfill as and when out-of-Cudisposal
becomes unfeasible. County policy is to maintaia and held in reserve for a future “Site 2" laidfand this site is
currently used for agricultural purposes. The Cgunwns two closed landfills, the Gude Landfill ndRockville and the
Oaks Landfill near Laytonsville.

Materials Recovery Facility

The County provides curbside recycling collectgarvices to all single family residences in thenaorporated
portions of the County. All Recyclables collectadcarbside, and certain Recyclables collected lsyerendent collection
contractors, are transported by truck to the MaterRecovery Facility, located on a 10-acre sit®&rwood, Maryland,
adjacent to the Transfer Station. The MaterialsdRecy Facility, which opened in 1991, is operatgdtbe Maryland
Environmental Service, a State agency, under contkéh the County. The Materials Recovery Facilggrts and sells
paper and containers (such as glass bottles, almians and plastic bottles). The Materials Recp¥earcility disposes
of non-recyclable residue that remains after thetirsg of recyclable materials. The Materials ReagvEacility serves as
a receiving and transfer point for mixed paper. plper is loaded and transported to Office Papeste®ys in
Gaithersburg, Maryland for separation into variguades. The facility currently receives and trensfabout 200 to 250
tons of mixed paper per day. Commingled materatt(es, cans, foil products, tubs, lids, caps,sfitacontainers,
buckets, etc.) is processed 40 to 48 hours per w&difts typically range from 8 to 11 hours. Teowr shifts typically
process about 115 tons. At present, the MaterialoRery Facility typically operates one extra 8-hshift per week for a
total of 48 processing hours.

Composting Facility

The County composts Yard Waste (principally leawwsd grass) at a 118-acre facility near Dickerson,
Maryland. The resulting compost is dried and sceeefor marketing. The Composting Facility, whicheogd in 1992,
is operated by the Maryland Environmental Servikgteements between the County and local citizensigs limit the
Composting Facility to no more than 77,000 ton¥ afd Waste per year.

Permits

All components of the County Disposal System arematerial compliance with all required permits.eSe
“Governmental Regulations”.

Waste Disposal Services
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Pursuant to the Master Authorization, the Countystn consistent with prudent solid waste management
practices, provide or cause the provision of capdoir the disposal or recycling of all Refuse geated in the County.

Service Area

Chapter 48 provides that the County System's aeraiea is the entire County. Located adjacent dashivigton, DC,
the County includes 487 square miles of land arbe.following rankings are based on data from 2at& County accounts for
just over 17 percent of the State’s populationksafirst among large counties nationwide in edwssi attainment with 30
percent of residents having earned an advanceaetagraintains the second lowest unemployment nateei State of Maryland
and is below the regions overall rate; ranks antbegsix wealthiest counties in the region; rankgd in the State and ninth
nationwide with a median household income of $88,%Hd the aggregate personal income of Countgeats was estimated at
$65.9 billion. As of January 1, 2012, the Countgl B&6,743 households.

Waste Generation

Pursuant to State law and as part of its ongoiagagement and planning process, the County annoallgcts
statistics regarding the solid waste generatedhi@ €ounty ("County Generated Waste") and projebes €ounty
Generated Waste expected to be delivered to thent@dior disposal. All waste haulers operating ire tBounty are
required to be licensed by the County and, as aition of the license, each waste hauler must mlexthe County with
statistics regarding all County Generated Wasté¢ thay transport, whether disposed of through tloair@y Disposal
System or elsewhere. Accordingly, the County mairstaaccurate records of the amount of solid wasiéected in the
County by each licensed hauler and where that wastisposed.

Table 1 presents historic waste generation statifdr the County System for Fiscal Years 200®ulgh 2012, and
Table 2 presents the County's projections for Figears 2013 through 2018:

Table 1

Historical Waste Generation

2008 2009 2010 2011 2012
County Populatioh 954,592 963,090 971,587 980,382 989,177
Total Employmertt 506,082 508,109 510,136 516,508 522,88(
Processible Waste (tons) 1,279,495 1,173,956 1,146,838 1,197,896 1,141,416
Nonprocessible Waste (tol 80,481 56,819 57,812 38,425 35,085
Total County Generated Waste (toﬁs) 1,359,976 1,230,775 1,204,650 1,236,321 1,176,50
1. Source: Maryland National Capital Park and Planr@ognmission
2. Does notinclude C & D export
Source (except as otherwise noted): Montgomery Gowharyland
Table 2
Projected Waste Generation
2013 2014 2015 2016 2017 2018
County Population 997,9731,006,768 1,015,563 1,025,533 1,035,502 1,045,472
Total Employment 529,251 535,251 541,995550,669 559,342 568,016
Processible Waste (tons) 1,187,282,198,981 1,210,681 1,225,516 1,240,352 1,255,187
Nonprocessible Waste (tol 40,000 40,000 40,000 40,000 40,000 40,000
Total County Generated Waste (tons) 1,227,282238,981 1,250,681 1,265,516 1,280,352 1,295,187

Source: Montgomery County, Maryland

18



Table 3 presents historic disposition of County &ated Waste for Fiscal Years 2008 through 2014, Eable 4

presents the County's projections for Fiscal Y&ads3 through 2018:

Table 3

Historical Waste Disposal Methods for County Genered Waste (in tons)

Waste Disposal by Type of Facility

County System

Refuse Sent to Resource Recovery Facility
Yard Waste at County System Facilities

Other Recyclables at County System Faciltties
Nonprocessible Waste at Cou Facilities

Total Solid Waste Processed County Syster

Non-County System

Back-yard compostirfg
Recyclables at Non-County System Facilities

Exported Refuse

Total Solid Waste Disposed by N&@ovunty Syster
Facilities

Total County Generated Waste

1. Does not include metals recovered f
residue

2. Change in recycling calculation method
Fiscal Year 2012

Waste Reduction through

Metals Recovered from Residue
Ash Recycled

Ash Landfilled

2008 2009 2010 2011 2012
579,660 540,407 535,980 565,439 540,644
74,040 67,928 72,349 65,39: 71,53
138,037 130,474 148,561 154,342 120,015
80,481 56,819 57,812 38,425 35,085
872,218 795,628 814,702 823,599 767,275
80,617 62,475 13,826 35,562 0
246,585 221,631 224,973 228,86 250,88
160,556 151,041 151,149 148,296 158,337
487,758 435,147 389,948 412,722 409,226
1,359,976 1,230,775 2041650 1,236,321 1,176,501
Disposition of Waste Delivered to Resource Recovefacility (in tons)
2008 2009 2010 2011 2012
381,997 367,522 370,811 385,235 369,737
14,222 12,862 11,653 12,575 13,463
0 0 0 135,678 157,444
183,441 160,023 153,516 31,951 0
579,660 540,407 535,980 565,439 540,644

Total Refuse Combusted at Resource Recovery
Facility

Source: Montgomery County, Maryland
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Table 4

Projected Disposal Methods for County Generated Was (in tons)

WeadPisposal by Type of Facility

2013 2014 2015 2016 2017 2018
County System
Refuse Sent to Resource Recovery Facility570,000 550,000 561,000 572,220 583,664 595,338
Yard Waste at County System Facilities 73,167 73,677 74,200 74,709 75,230 75,544
Other Recyclables at County System 115941 118,651 120,849 121,847 122556 123,706
Facilities
Nonprocessibl Waste at Coun' System
Facilities 40,000 40,000 40,000 40,000 40,000 40,000
Total Solid Waste Disposed by County
S 799,108 782,328 796,049 808,776 821,450 834,588
ystem
Non-County System
Back-yard Compostirfg 0 0 0 0 0 0
Recyclables at Non-County System 262,709 275995 286,170 295077 304,545 313,791
Facilities
Exported Refuse 165,465 180,658 168,462 161,663 154,357 146,808
Total Solid Waste Processed by Non-Countysog 174 456,653 454,632 456,740 458,902 460,599

System

Total County Generated Waste 1,227,282 1,238,981 1,250,681 1,265,516

1,280,3522951187

1. Does notinclude metals recovered
from residue
2. Change in recycling calculation

method
Disposition of Waste Delivered to Resource Recovefacility
2013 2014 2015 2016 2017 2018

Waste Reduction through Combustion 392,103 378,840 386,416 394,145 402,027 410,069

Metals Recovered from Residue 11,172 10,285 10,491 10,701 10,915 11,133

Ash Recycle 166,725 160,875 164,093 167,374 170,722 174,136

Ash Landfilled 0 0 0 0 0 0
Total Refuse Combusted at Resource 570,000 550,000 561,000 572,220 583,664 595338

Recovery Facility

Source: Montgomery County, Maryland
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Collection of Refuse

The service area of the County System is dividgd subdistricts which relate to the provision oflection
services to single family households (units of sixfewer). Sub-District A is made up of unincorptem areas in the
more densely developed southern portion of the Gopnoximate to Washington, D.C. Sub-District Brieade up of
the balance of the unincorporated areas of the §oand the 19 incorporated cities, towns and vidlagn the County.
For Fiscal Year 2013, it is estimated that Sub-ié$tA includes approximately 91,407 single famHgpuseholds and
households in multi-family residences comprisedsof or fewer units, and Sub-District B includes empmately
120,895 such households. These subdistricts, tegetlith County Disposal System Components, are show the
following map.

N

Montgomery County
Collection Subdistricts

FREDERICK
COUNTY

HOWARD
COUNTY

=]

RESOURCE RECOVERY ,/\7 OAKS LANDFILL
closed
% FACILITY xw . i )
YARD TRIM
COMPOST FACILITY
srez @ &
LANDFILL
(Future possible ui_ep @ FoOLESVILLE

BEAUTY 5POT ]-Sf\rh\l'\rt« SHADY GROVE PROCESSING CENTER,

TRAN SFER STATION AND
r’ ff\7 MAT ERIAL RECOVERY FACILITY

® GUDE LANDFILL

s \X\aﬂ{clnsed'
—F %

VIRGIMIA

PRINGE GEQORGE'S
COUNTY

I subdistrictA
[ ] subdistrictB
[ | municipaiity

VIRGINIA

DISTRICT
oF
COLUMEIA

Wiles 12/1/2012

Refuse collection practices vary in different poms of the County and for different categories wodste
generators. In Sub-District A, Refuse from singdeafly residences and multi-family residences witha fewer units is
collected by licensed collectors under contractite County. Certain incorporated municipalitiesgliding Rockville,
Maryland, and Gaithersburg, Maryland, provide cdtilen services using their own vehicles and persgnor by direct
municipal contract with licensed haulers. All ottRefuse in the County is collected by licensed pefalent contractors
in accordance with private subscriptions.
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Table 5 reviews the historical Refuse collected disgposed in Fiscal Years 2008 through 2012.
Table 5

Historical Refuse Collection (in tons)

2008 2009 2010 2011 2012
Sclid WasteSubject toTipping Fe 413,861 351,672 344,067 366,336 346,981
Refuse Not ubject to Tipping Fe 246,280 245,554 249,725 237,528 228,748
Total solid waste deliveréd 660,141 597,226 593,792 603,864 575,729
Tipping Fee $56.00 $56.00 $56.00 $56.00 $56.00

1. Includes residential Refuse collected by the Coim&ub-District A and residential Refuse collecite@&ub-District
B and delivered to the Transfer Station with nopTig Fee but are prepaid on the tax bill. Alsdudes Refuse
delivered by County agencies.

2. Corresponds to Refuse delivered to Resource Regc@emility plus Nonprocessible Waste at Countylféges in
Table 3.

Source: Montgomery County, Maryland

Waste Flow Management

Haulers that deliver Refuse to the Transfer Statimat is not covered by Systems Benefit Chargesgenerally
charged a Tipping Fee. The County uses the Tippieg as one of the means by which it manages wiaste The County
manages waste flow by:

« Requiring haulers under contract with the Countgdbver residential Refuse from Sub-District A
to the Transfer Station;

« Causing County facilities to deliver their Refusetlhe Transfer Station;

* Not charging a Tipping Fee to haulers of residdrRi@fuse from Sub-District B because the
fees are prepaid on the tax bill; and

* Setting and resetting the Tipping Fee at levels &ha based on the rates of competitive facilities
outside the County.

The County monitors tipping fees at competitivepisal facilities outside the County, as well as admount
of Refuse generated in the County that is delivarethose facilities. Haulers' licenses requirelbesito periodically
report to the County the quantity of such Refuseythollected and where the hauler disposed of lie Tounty uses
this information and other information to determihew much Refuse is generated in the County and hawh is
being delivered to competing facilities. The Counien sets the Tipping Fees either to encouragéehatio deliver
such Refuse to the Transfer Station or to discoafzaulers from delivering Refuse to the Transfatisn.

During this five year period, the quantity of Reéudelivered to the Transfer Station was less ttian
guaranteed throughput capacity of the Resource WRegoFacility, and, to encourage delivery, the Ctyumaintains a
very competitive Tipping Fee at a rate of $56 pmr.tThe amount of Refuse delivered to the TranSfation averaged
about 606,000 tons from Fiscal Year 2008 to Fistzdr 2012. The County will monitor waste flow aother economic
trends in the region to determine if the TippingeFhould be adjusted. The County believes théattire years enough
Refuse will continue to be delivered to run the dtese Recovery Facility at or near the throughputacity that is guaranteed
under the Service Agreement.

County Disposal System Revenues
Fees and Charges

Chapter 48 authorizes the County to recover thaeerevenues needed for the County Disposal Sysheough
Systems Benefit Charges and also allows the Cotmtharge various fees, including the Tipping Fee,solid waste at
the time the solid waste enters the County Disp8yatem. The principal disposal fees and charge®s®md and collected
by the County are residential and non-residentidt&ns Benefit Charges, and Tipping Fees. The Goalsp collects
fees for accepting various categories of Recycklulelivered to facilities in the County Disposalsg&m. The Master
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Authorization requires that the County depositalch fees and charges into the Solid Waste Dispiesat. Systems
Benefit Charges are a fee for service, and althaugtha tax, are included on property tax bills aifichot paid when due,
may be enforced through foreclosure in the samenmaas if the owner had failed to pay property saxghe County may
also bring suit against the property owner for anpaid residential Systems Benefit Charges.

Annual Rate Setting Process

The owner of each single-family household (inchgleach unit in a multi-family residence comprisddix or
fewer units) in the unincorporated portions of Beunty is charged a solid waste disposal fee. Tdddrs of Refuse
generated by these households are not chargedpén@ifree and the solid waste disposal fee for Stetuse is charged
on the tax bill and serves as a pre-paid tippirgg folid waste disposal fees for a given FiscalrYara calculated based
on the average tons per household of Refuse pexject be disposed by such households in such Feal, multiplied
by the Tipping Fee. The solid waste disposal feg 8/stems Benefit Charge applicable only to siighaily households
in unincorporated areas of the County.

In order to calculate Systems Benefit Charges ath@r rates sufficient to comply with the Rate Quamet and
Chapter 48, the County has developed a rate-settisthodology to ensure that the Systems Benefitrgds are
calculated to reflect as closely as possible theaaosts, or allocated portion of the costs,ite €ounty of providing
base and incremental solid waste management ssrvi¢ee methodology allocates the costs of the e@unty Disposal
System as fairly as practicable over different gatees of system beneficiaries in accordance whté availability the
components of the County Disposal System and varipecial services to which they are entitled. Bssiéd waste
management services are those that benefit allrgars of solid waste and all persons who collstdye, transport, or
otherwise handle solid waste. This base systemisosdmprised principally of budgetary operatingtso(but excluding
the net costs of incremental services describedviieplus capital expenditures, contingencies amdifil post-closure
care liability not covered by landfill reservesdg.inflation), less revenues from sale of recodengaterials, investment
earnings and miscellaneous revenues. The basensyststs are then allocated to single-family housdhomulti-family
households and non-residential properties in praporto each sector's waste generation. Base SgsBenefit Charges
are calculated such that, together with revenum figpping Fees and disposal fees, base system aostsatisfied.

In addition to base solid waste management sesyitiee County provides various incremental solidstea
management services only to certain classes ofpayers. The net costs of incremental servicesalozated to those
sectors via the incremental component of the Syst8mnefit Charge. Incremental Systems Benefit Cémarpr non-
municipal single-family households cover the costsRecyclables collection and processing at thedvlals Recovery
Facility and Yard Waste composting facility, eduoat and other sector-specific services. To datefamental services
provided by the County to multi-family and non-msntial properties have included specialized rangckducation and
outreach, hazardous waste acceptance, and antalioshare of the net operating costs of Countydl@wy facilities, but
no recycling collection services have yet been jmte¢t by the County to those sectors. Finally, th&wation of the
incremental Systems Benefit Charge for each rayérpasector may also include a sector-specific rst#bilization
component to smooth the temporal effects of suddemnges in sector-specific County Disposal Systestsc Municipal
single-family residences have not received Countyréamental services and thus have paid only the asgle-family
Systems Benefit Charge.

Systems Benefit Charges, Tipping Fees and acceptfees at other facilities are set annually by @uinty
Council. Chapter 48 authorizes the County Courihdjust rates more frequently. Due to the natdréhe property tax
bill collection method, mid-year adjustments todead charges collected via property tax bills wlooé cumbersome to
implement until the following year's tax bills wepeepared. However, the Tipping Fee may be adjusiétn 90 days of
the County Council's decision to do so.

Historically, Systems Benefit Charge rates havenbéower than were originally projected when theufly
implemented its current rate structure in 1994.

Residential Fees and ChargeSet forth in Table 6 below is an allocation of tBgstems Benefit Charges for
single-family households and multi-family housem®ldbuildings with more than six residential unitg) the
unincorporated area of the County, and single famduseholds in incorporated municipalities for #iscal Years 2008
through 2012.

Non-Residential Systems Benefit Chargelsapter 48 authorizes the County to assess nodemt$al Systems
Benefit Charges in a variety of ways. Currentlye fiounty establishes non-residential Systems Be@éfarges which
vary from property to property according to the rmge waste generation rate for different nonredidédand use
categories, and the property's improved gross fayea (measured by 2,000 square foot units). Ctiyrethere are five
categories of non-residential generators basedvemnage waste generation per 2,000 square foot bluih-residential
solid waste generators in specific land uses ategoaized into a generator category based on wgesteration studies.
The non-residential Systems Benefit Charge for meggtor is then multiplied by the number of 2,0@Qae foot units
attributable to that generator.

In order to assure an equitable charge structtire, County periodically conducts local studies odste
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generation from up to 87 land use classificatiofise study is required to assign certain waste geiter estimates to

particular land use code groups of similar use. [Bimel use code is then used to identify the aatsel of the property and
then rates are adjusted accordingly.

Non-residential Systems Benefit Charges are ctdtbby the County in the manner in which real propéaxes
are collected. If a non-residential Systems Ber@fiarge or any portion of it is not paid when dine property for which
the charge has been made may be sold at tax sateisame manner as real property is sold for ngmpat of real
property taxes. The average non-residential SystBersefit Charge is calculated as the total nondesiial Systems
Benefit Charge divided by the total gross flooraanenits charged as a Systems Benefit Charge. Taldisplays the
County's historical Solid Waste Disposal Fee, amdeBand Incremental Systems Benefit Charges fgtesfamily dwelling
units and the Base and Incremental Systems BeDleéitges for multifamily dwelling units for Fiscak#rs 2008 through 2012.

Table 6 also displays the average non-residentyate®ns Benefit Charge per 2,000 square feet focaFi¥ears 2008
through 2012.

Table 6

Annual Per-Household Rates of Residential
Systems Benefit Charge

2008 2009 2010 2011 2012
Single Family!
($ per Dwelling Unit)
Solid Waste Disposal Fee $53.65 $52.39 $55.04 $52.04 $48.71
Base Systems Benefit Charge $29.50 $30.25 $24.45 $41.43 $51.75
Incremental Systems Benefit Charge $115.27 $120.08 $130.36 $116.38 $113.30
Total Single-Family $198.42 $202.72 $209.85 $209.85 $213.76
Multi-Family 2
($ per Dwelling Unit)
Base Systems Benefit Charge $1.83 $2.17 $3.92 $6.90 $13.82
Incremental Systems Benefit Charge $14.58 $14.24 $12.50 $9.52 $2.91
Total Multi-Family $16.41 $16.41 $16.42 $16.42 $16.73
Incorporated Municipality Base System
Benefit Charges ($ per Dwelling Unit) $29.50 $30.25 $24.45 $41.43 $51.75
Non-Residential Charges $172.81 $183.54 $202.02 $205.68 $214.08
(average $ per 2000 square feet)

1. Residences in multi-family buildings with six omfer
units
2. Buildings with seven or more units

Source: Montgomery County, Maryland
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Set forth below in Table 7 are the County's pr@iecSystems Benefit Charges for single-family andtifamily
dwelling units for Fiscal Years 2013 through 20T8ble 7 also sets forth the average non-residefitislems Benefit Charges
per 2,000 square feet for Fiscal Years 2013 thr@@jl8.

Table 7

Projected Systems Benefit Charge

2017 2014 201t 201€ 2017 201¢

Single-Family Charges ($ per

Dwalling) Unit $213.76 $221.03 $228.97 $223.63 $196.48 $164.76

B"”.")i'Fam"y Charges ($ per Dwelli g6 73 $17.29 $18.16 $18.03 $18.02 $18.01
A . . . . . .

Non-Residential Charges (average $ 4551 o9 $243.27 $266.90 $262.05 $168.71 $96.59

per 2000 square feet)

Source: Montgomery County, Maryland

Tipping Fees

The County generally charges the Tipping Fee fefuRe delivered to the Transfer Station for disposa
Tipping Fees are charged based on actual weiglRedfise deliveries to the Transfer Station. Sincgc&li Year 2008,
the County has maintained the Tipping Fee at $56t@® based on its review of market rates. See & &blHistorical
Refuse Collection." The County does not chargeppifig Fee for loads weighing less than 500 pounds.

The County also receives per-ton tipping feesYard Waste received from other than its contradtectors.
Currently, the tipping fee for Yard Waste is $46 pen, the tipping fee for residential mixed pamerd commingled
recyclables is zero.

The County does not charge Tipping Fees for Reflisposed by single-family residences that are gddursolid
waste disposal fees (prepaid on the tax bill), Bsubsed above. The County has an inspection pmogoaverify that
haulers serving these residences do not comminglteasubject to Tipping Fees with waste for whicByatems Benefit
Charge has been paid. The program is enforcealiteami escalating series of sanctions (including etary penalties and
loss of license) enforced through contract provisiand collection licensure requirements. The Cpbetieves that little
or no multi-family, non-residential or unincorpoedt municipality waste is being accepted withoutipgyTipping Fees,
other than loads weighing less than 500 pounds.

Other Revenue Sources and Credits

The County Disposal System receives revenue froensale of electricity generated from methane ctdle
from closed landfills. Also, during Fiscal Year 2Z)1the County collected about $3.9 million in m#&ésales revenue
from its Materials Recovery Facility, plus $1.6 hah in other recycled metal sales revenue. In &ddj the County's
obligations to make payments to contractors undatious operating agreements are reduced by a podiothe
contractors' revenue from the sale of electricityl derrous metals from the Resource Recovery Rgcdnd compost
produced at the Composting Facility.

Management Discussion of Financial Operations

The Solid Waste Disposal Fund is managed as armige fund of the County. The County's fiscalryisaJuly
1 through June 30. The Solid Waste Disposal Fufiaiéscial management is governed by the terms efuwérious laws
and agreements the County has adopted and exedntddding Chapter 48, the Master Authorization a&hé Waste
Disposal Agreement. In addition, as an enterprisedfof the County, the Solid Waste Disposal Fudsual budgeting
and rate-making process is included in the Couratytsual budget process.

Set forth in Table 8 below is selected revenue exygknse information for the Solid Waste Disposaid=for Fiscal
Years 2008 through 2012, and set forth in Tablel®w are projections for the same revenue and esepieriormation for Fiscal
Years 2013 through 2018.
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Revenues

Tipping Fees

Systems Benefit Charge

Miscellaneous

Investment Income
Subtotal Revenues

Interfund Transfers

Charge to General Fund
for County Agency Waste

Transfer from Leaf
Vacuum Fund

Other Post-Employment
Benefits-OPEB

Indirect Costs Paid to
General Fund

Subtotal Interfund
Transfers

Expenditures

Personnel Costs

Operating Expenses

Capital Outlay
Subtotal Expenditures

Other Fixed Assets
Acquisition

Landfill Costs?
Net Change

Table 8

Solid Waste Disposal Fund
Historical Revenues and Expenses — Budgetary Basis

2008 2009 2010 2011 2012

$17,168,965 $15,144,535 $15,051,157 $15,494,742 ,1825985

$57,966,855 $59,861,053 $62,896,415 $63,969,495 ,998281

$12,562,611 $9,241,413 $8,965,734 $10,472,774 830089

$3,981,785 $1,584,133 $382,054 $98,854 $23,517

$91,680,216 $85,831,134 $87,295,360 $90,035,865 ,9691872

$1,835,230 $1,675,670 $1,992,800 $1,992,800 $24081,
$762,271 $966,540 $ 758,780 $1,012,650 1387,
$411,000 $305,880

($1,246,560)

($1,521,390)

($1,664,380)

$ (1,515,250 ($1,520,690)

$1,761,941

$1,426,700

$1,087,200

$1,490,200

$19397,

($8,351,845)

($8,845,092)

($8,725,514)

($8,811,818) ($8,551,347)

($79,792,804)  ($79,432,437)  ($81,195285)  ($877@®),  ($82,551,531)
($1,659,543) ($1,699,440) ($623,708) ($1,159,006)  $568,819)
($89,804,192)  ($89,976,969)  ($90,544,507)  ($9639),  ($91,671,697)
($4,007,875)  ($10,142,534) ($3,674,505)
$359,000 ($963,000) $832,000 $1,250,777 $630,441
($10,910)  ($13,824,669) ($5,004,452) ($4,213,704)  2,3%0,556

1. Revenues and expenditures reported on budgetary

basis of accounting.

2. Represents the payout of closure costs, less durren
year accrued closure costs.

Source: Montgomery County, Maryland
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Table 9

Solid Waste Disposal Fund
Proposed and Projected Revenues and Expenses — Betlary Basis

Revenues 2013 2014 2015 2016 2017 2018
Tipping Fees $16,278,728  $18,162,442  $18,996,611  $19,849,426 782725 $21,436,468
Chsgrzteems Benefit $67,158,422  $71,182,640  $75,654,237  $74,022,468 483303  $45,983,509
Miscellaneous $11,134,213  $11,452,170  $11,595,438  $11,766,608 ,9800017 $12,107,843
Investment Income $103,394 $133,394 $213,394 $303,394 $393,394 $293,3
Subtotal Revenues $94,674,757 $100,930,646 $106,459,680 $105,941,8962,546,539  $80,021,214

Interfund Transfers

Charge to General
Fund for County Agency $1,431,670 $1,474,620 $1,518,850 $1,564,420 $13601, $1,659,690
Waste

Transfers In From Le:
Vacuuming Fund (new i $892,412 $1,159,649 $1,365,111 $1,121,745 $1,381,25%$1,270,345
FY 2004)

Indirect Costs Paid to
General Eund ($1,382,970) ($1,440,080) ($1,499,650) ($1,561,790$1,626,630) ($1,694,280)

Subtotal Interfund

Transfers $941,112 $1,194,189 $1,384,311 $1,124,375 $1,385,97$1,235,755

Expenditures

Personnel Costs ($9,179,743) ($9,592,832) ($10,024,509) ($10,475,61$10,947,014) ($11,439,630)
Operating Expenses ($92,459,759) ($91,583,095) ($97,340,565) ($9652®), ($75,234,970) ($76,282,663)
Capital Outlay ($628,500)  ($1,573,831)  ($2,501,295)  ($1,259,730%3,847,093) ($1,810,653)

Subtotal Expenditures ($102,268,002) ($102,749,758) ($109,866,369) ($68232) ($90,029,077) ($89,532,946)
Other Fixed Assets

Acquisition
Landfill Costs? $1,311,776 $1,492,328 $1,527,470 $1,567,125 $18807, $1,649,636
Net Change ($5,340,357) $867,405 ($494,908) $369,164 $5,421,27$6,626,341)

1. Proposed budget based on Tipping Fees and SystemsfB Charges in
effect for 2013.

2. Represents the payout of closure costs, less cuypear accrued closure
costs.

Source: Montgomery County, Maryland

Set forth in Table 10 is information on the SolWkaste Disposal Fund's cash position for Fiscal ¥&2008
through 2012. Reserves as of June 30, 2012 inch33803,898 of restricted cash and investments$24J175,041 of
unrestricted cash and investments. The County heated certain management reserves for variouggutaeds of the
County Disposal System, and has allocated theicéstir cash to these purposes. Unrestricted caslinaedtments include
the full amount necessary to pay for projected feitpost-closure care related to costs at the Cauetgsed landfills, in
addition to other undesignated amounts. The Coumty from time to time adjust or eliminate managemeserves.
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Solid Waste Disposal Fund

Table 10

Ending Cash and Investments

2008 2009 2010 2011 2012
Unrestricted equity in pooled ca ¢35 076 986 $30,765,025  $19,650,693  $18,877,62524,175,041
and investments
Restricted equity in pooled cash & ¢ 061 764 $28,664,452  $30,636,090  $29,941,835 0880766
Investments
Restricted Investments $3,715126  $4,064,057  $4.299223  $4.382,960  $31288,
Subtotal equity in pooled cash @ = ¢5q 853 876  $63,493,534  $54,586,006  $53,202,420 988739

investments

Source: Montgomery County, Maryland

THE AUTHORITY

The Northeast Maryland Waste Disposal Authority isody politic and corporate and a public instrutaly of the
State of Maryland. The Authority was organized urttie Act in 1980 by resolutions of the City of Balore and the counties of
Baltimore, Anne Arundel and Harford. The countiésMmntgomery, Carroll, Howard and Frederick subsagly joined the
Authority as the fifth, sixth, seventh and eightmber jurisdictions.

The Authority was established to assist the palitsubdivisions in the Northeast Maryland regiaheo public entities
and the private sector in waste management andigkelopment of waste disposal facilities adequatadcommodate the
region’s requirements for disposal of solid wa3tee Authority also helps to provide facilities thygnerate steam, electricity or
other forms of energy that are derived from or o#liee related to waste disposal.

Under the Act, the Authority is empowered to isseenue bonds for the construction, acquisitiomefinancing of
facilities and properties useful in connection withste disposal facilities, pollution control féods and facilities for generating
and furnishing electric energy or gas or other ®ohenergy, including land, structures, equipmpatents, licenses and other
rights necessary or useful in the constructionparation of such facilities.

The Authority consists of one member from eachheféight political subdivisions which are currenibrticipants in
the Authority and the Director of the Maryland Eravimental Serviceex officio.The members are appointed by the Governor of
the State of Maryland to serve four year terms. dipjments are based on recommendations from tref elRecutives of the
participating subdivisions. Members continue inagfuntil their successors have been appointedqaatified and are eligible
for reappointment.

The present members of the Authority are:
Name and Office Principal Occupation

Alfred H. Foxx

Director, Department of Public Works for the CityRaltimore

Chief, Division of Solid Waste Services, MontgomeGounty
Department of Public Works and Transportation

Daniel E. Locke

Timothy F. Whittie Director, Department of Pubidorks for Harford County

Ronald E. Bowen Director, Department of Public Works for Anne Areh@ounty
James M. Irvin Director, Department of Public Works for Howard @ou
Edward C. Adams, Jr. Director, Department of Putdliarks for Baltimore County
Thomas J. Rio Director, Department of Public Works for Carroll @y
Michael G. Marschner Special Projects Manager, Frederick County Govenime

James M. Harkins Maryland Environmental Servidex officio)
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The Authority employs a full-time Executive Directovho serves at the pleasure of the Authority awitbse
appointment is subject to the approval of the GoeerThe Executive Director is the chief adminisue officer of the Authority
and is responsible for appointing a staff as detedhby the Authority to be necessary to carry imiduties. The Authority
currently employs a full-time staff of nine persansd two part time persons: The Executive DirecaioDeputy Director, two
project managers, one project analyst, one diragftdinance and administration, one full time staficountant, one part-time
staff accountant, one part-time contractual persith a background in contract and procurement lame administrative
assistant/network manager and one receptionistfastmative assistant.

The Executive Director is Christopher W. Skaggspwas appointed by the Authority effective Novembe2011.
Mr. Skaggs joined the Authority in 1988. Until 200 worked as a project assistant and a projecaga for the Authority on
a variety of Authority projects, including the Reof. In July 2006, he was appointed Deputy Direckdr. Skaggs holds a
Bachelor of Science Degree in Mechanical Engingenom the Virginia Polytechnic Institute and Sthheiversity.

Other Projects of the Authority

The Authority has developed and financed threeevisenergy facilities and a sewage sludge compgésicility and
has approximately $117.5 million in bonds outstagdiThe Authority has issued several series of bamdl notes in addition to
the Bonds. The bonds and notes issued by the Atyttare limited obligations of the Authority issu@d connection with the
projects financed or refinanced, and do not cautstigeneral obligations of the Authority to the i@yt of which the full faith
and credit of the Authority is pledged.

In 1983, the Authority issued $190,760,000 of @sg-term revenue bonds and $45,000,000 of its 4bort revenue
notes (no longer outstanding) to finance a 2,250per-day, mass-burn, Southwest Resource RecowxiitiF located in
Baltimore and designed to serve the City of Baltimand Baltimore County. This facility was constagtand is operated by
Baltimore Refuse to Energy Systems Company, LimRadnership, a Maryland limited partnership, thetpers of which are
wholly owned subsidiaries of Waste Management, ImSeptember, 1984, this facility began start-pprations and it passed
performance tests in January, 1985. Commercialatipais began in May 1985. In January 1993, the éitth issued its
$154,290,000 Resource Recovery Revenue RefundimglB@Southwest Resource Recovery Facility), Set@33 for the
purpose of providing funds which were applied te tefunding of the 1983 Bonds. In December 1998 Ahthority issued its
$41,060,000 Resource Recovery Revenue Bonds (Be#ifResco Retrofit Project) Series 1998 for theppse of providing
funds which were applied to the acquisition andstaction of air pollution control facilities.

In December 1985, the Authority sold $17,350,00@<fariable/fixed rate revenue bonds to finan&s®00 ton-per-
year sludge composting facility located in the GifyBaltimore, which is owned and operated by Vadliater North America, a
company organized under the laws of France. Thitfagrocesses sewage sludge generated by a wastienent facility of the
City of Baltimore and Baltimore County into compdisat can be used as a soil conditioner and fegtiliConstruction of the
facility began in January 1986 and it was complete®ecember 1987. Commercial operations began ancM1988. These
Bonds were paid off in March 2008. The Authorigsta contract to continue bringing sludge to tledifia until June 2013.

In 1985, the Authority issued $23,730,000 of itsialale/fixed rate revenue bonds at a variable oiteterest to
finance a 360 ton-per-day solid waste disposalifiaddcated in Harford County, Maryland. In 1986 Authority converted all
of these bonds to fixed rates of interest. ThesedB were paid off in January 2008. This facilisesi a modular-type, mass-
burning, waste incineration process and was dedignd manufactured by Consumat Systems, Inc., gin¥ér corporation. The
facility is operated by Energy Recovery Operatidns, and was privately owned until July 2002. &tdfeom the facility is sold
to the United States Army for use in its base ngasiystem at the Aberdeen Proving Ground. It paasedptance tests and
began commercial operations in 1988. In July 2@02,Authority issued its $11,055,000 Taxable ResmiRecovery Revenue
Bonds for the purpose of purchasing the facilitin July 2004, the Authority issued $11,385,000 Exempt Resource
Recovery Revenue bonds to finance the Federallyined)air pollution control retrofit of the Harfoleacility. The 2002 and the
2004 Bonds will mature on March 15, 2014.

The Montgomery County Resource Recovery Facilitfniancially, contractually and operationally in@gglent from
all such other projects of the Authority. The Ser03 Bonds are limited obligations of the Auttyand are not secured by a
pledge of assets or revenues of any other Authpriiject. The assets or revenues pledged to thegratyof the Bonds under the
Indenture are not pledged to the payment of angrotibligations of the Authority. See “Security aBdurces of Payment
“Limited Obligation.”

Corporate Existence of the Authority

The Act states that the Authority and its corporatistence shall continue until terminated by lavavided, however,
that no such law shall take effect so long as ththérity shall have bonds or other evidences oélrtiddness outstanding unless
adequate provision has been made for the paymeregah Upon making adequate provision for the paytroé all outstanding
bonds or other evidences of indebtedness of thackiy, the Authority may merge into the Marylandvitonmental Service,
with the consent of the Maryland Environmental 8nand the approval of the Governor, by filingt@ement of merger with
certain designated State agencies. Upon terminafithe existence of the Authority, all its riglasd properties shall pass to and
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be vested in the State for distribution as proviftedn contracts between the Authority and thetipgrating subdivisions and in
the statement of merger, if any.

OPERATION OF AUTHORITY FACILITIES
The Service Agreement
General

The Company constructed the Resource Recoveryitlyaaild currently operates the Project under tmmgeof the
Service Agreement. As a result of negotiations wlith Company, the initial term of the Service Agneat has been extended
and now ends on April 1, 2021. The Service Agradroan be terminated at an earlier date for defauiior the convenience of
the Authority. If the Authority terminates the Sieer Agreement for convenience and intends to caetioperation of the
Project, the Authority must pay to the Company €dsturred by the Company as a result of the dariyination plus an
amount equal to (i) $3,000,000 if the terminatimtwrs in Fiscal Year 2013, (ii) $2,000,000 if tleentination occurs in Fiscal
Year 2014, and (iii) $1,000,000 if the terminatioccurs between July 1, 2014 and the end of thalingrm, in each case,
adjusted for inflation. If the Authority terminat¢he Service Agreement for convenience and intem@bandon operations, it
must pay to the Company 115 percent of the costgiied by the Company as a result of the earlyitertion. The Authority’s
obligations under the Service Agreement are limdbligations, payable only from Project Revenuethextent permitted by
the Bond Documents and applicable law.

Company’s Obligations

The Service Agreement requires the Company to tperad maintain the Project. The Company mustecélos
Project to meet performance standards relatingntmng other things, throughput capacity, elecyrigibduction, the quality and
quantity of ash, compliance with environmental lasvel the transfer of waste from the Transfer Statm the Resource
Recovery Facility. If the Project does not meeadsth standards, the service fee payable to the Gonipagenerally reduced.
Failure to meet certain minimum performance staaslaver the period of a year is a default underSbevice Agreement. If
the Company fails to cause the Project to meegtlstandards, or fails to perform any obligationaaesult of an uncontrollable
circumstance, including a change in law, the Compeiti be excused from performance.

During Fiscal Year 2012, the Company processedleli’ered tonnage as part of their processing gueea while
continuing to meet all of its other performancergnéees. The Company also continues to be in mbhtampliance with the
permits for the Project.

The obligations of the Company relating to the ptaece and disposal of waste and operation of taesfer Station
generally mirror those of the Authority under theasté Disposal Agreement. In addition, the Companystnperform
substantially all of the Authority’s obligations der the other Primary Project Agreements (othar tha Authority’s obligations
under the Service Agreement).

The Service Agreement permits the Authority to $fanthe operation of the Transfer Station from @wmnpany to
another operator, in which case, the Authority vgdlue a change order under the Service Agreemextcbunt for the resulting
reduction in its scope.

Service Fee

The Authority pays the Company a service fee thasists of the following components:

« afixed operating charge, subject to adjustmentimftation; plus

« expenses that the Service Agreement permits thep@ayrto pass through to the Authority; plus

« the Company’s share of electricity revenues recklwe the Authority varies at certain thresholds, but
generally stated, it is approximately eight peragirevenues attributable to processing 558,456 pan
year, which is the annual capacity guaranteed gy @ompany, and forty percent of revenues
attributable to processing more than that amouimus

¢ liquidated damages for the Company’s shortfallenf@grmance, if any.

The service fee is subject to adjustment as a tredfulamong other things, uncontrollable circumses (including a
change in law).

The Company and the Guarantor

The Company is a Maryland corporation that is a llyhowned subsidiary of Covanta Energy Corporatitime
“Guarantor”). Under the Guaranty Agreement, the r@mtr guarantees the Company's performance unuerService
Agreement. The Guarantor is a wholly owned, dirmgbsidiary of Covanta Holding Corporation, a Delmvaorporation
(“Covanta Holding”). The Guarantor is the indirgarent of Covanta Holding’s operating subsidiatiest are engaged in the
energy-from-waste businesses. Covanta Holdisgligect to the informational requirements of tlee8ities Exchange Act of
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1934 and, accordingly, must file reports and otiormation with the SEC. These reports and ofhésrmation can be
inspected and copied at the SEC’s office at JudidMaza, 450 Fifth Street, N.W., Washington, D.20549 or at the SEC’s
regional offices. Copies can also be obtained filoenSEC’s website at http://www.sec.gov.

Martin Technology

The Resource Recovery Facility’s combustion systesarporates certain technology that is owned bytidaGmbH.
The Company has rights to use this technology uadavoperation Agreement, dated as of April 303188 amended, between
Martin GmbH and the Company’s direct parent, Coza®ystems, LLC, formerly Ogden Martin Systems, Incconnection
with the issuance of the Series 1993 Bonds, Ma&timtbH delivered to the Authority a Covenant of Asgwge, in which Martin
GmbH agreed that it will make the technology anldtesl know-how available to the Authority, to a stilote operator or a
purchaser of the Resource Recovery Facility ift(g) Cooperation Agreement is terminated or (b)Skevice Agreement is
terminated for Company default or for the conveoéaf the Authority.

Qualified Substitute Operator

Under the Indenture, the Authority may not terminstte Service Agreement for Company default andimoa
operation of the Project unless, among other things

« all dispute resolutions proceedings under the Sergreement relating to the cause of terminatiuh a
the amount of damages payable by the Company esu#t of termination have been finally concluded
in favor of the Authority; and

« the Authority has executed a long-term agreemetit aviQualified Substitute Operator for the operatio
and maintenance of the Project.

The Indenture also limits the Authority’s ability terminate the Service Agreement for Company defad abandon the
Project. See Appendix D, Summaries of Certain Fiowvis of the Indenture, for a more detailed desionip of the
requirements of the Indenture relating to termioatdf the Service Agreement.

The Authority believes that it could obtain a Qfiatl Substitute Operator to operate the Resoura®\Rey Facility
on substantially the same cost basis as the Company

Sale of Electricity

Electricity generated by the Resource RecoveryliBais delivered via PEPCO’s transmission faddgito a direct
interface with the PJM transmission system. ThehArity has rights to the necessary interconnectionder the PEPCO
Interconnection Agreement and the PJM Interconae@ervices Agreement.

PJM is the country’s first fully functioning regiahtransmission organization and operates North rikrais largest
power grid, serving more than 51 million peoplealhor parts of Delaware, lllinois, Indiana, Kenkyc Maryland, Michigan,
New Jersey, North Carolina, Ohio, Pennsylvania, néssee, Virginia, West Virginia and the District @blumbia. PIM
currently operates a wholesale electricity markih wnore than 200 market buyers, sellers and teadéelectricity and has
administered more than $28 billion in energy aneren service trades since the regional marketsegpen1997. PJM provides
interconnection service to interconnection custenmrrsuant to the PJM Open Access Transmissiofif. T&iJM requires its
load serving members to acquire credits for electygnerating capacity through PJM’s capacity austicknown as the
Reliability Pricing Model (RPM). The majority ofJRI's capacity procurement takes place at RPM amstiwld three years in
advance of each delivery year. Additionally, imemtal RPM auctions are held closer to each dgliyear.

The Authority is currently selling all electricityenerated by the Resource Recovery Facility inRtbel day-ahead
market. In addition, The Resource Recovery Fgciils (i) credits for electric generating capptit PJIM members through the
RPM and (ii) renewable energy credits (RECs) taviddals and businesses through separate shortagreements.

The Authority became a member of PIM in FebruargGf7 which allows it to bid directly into the PJvholesale
market. In consultation with the County and theth&uity’s electricity consultants, Enernoc, Ind.,was decided that to
maximize revenues, the energy from the Resource\Reg Facility would be bid into the wholesale n&trkThe Authority
currently utilizes the services of the Hess Corfjonato manage the energy in the PJM wholesale etarkder a two year
contract which began in July, 2012. The Authorifs lthe option of locking in market prices with Hessl may enter into the
PJM wholesale market as the Authority sees fit.

The energy revenues received by the Authority ftbenResource Recovery Facility reduce the Wastpd3a Fee
that the County must pay to Authority under the Wdsisposal Agreement. Between Fiscal Year 199BFRiacal Year 2012
annual revenues from energy have ranged betweenvaf $5,924,115 in 1998 to a high of $26,780,6032008. As of
December 2012, monthly electricity revenues (initigdoth energy and capacity) for Fiscal Year 2@f8averaging 20% lower
than Fiscal Year 2012. It is anticipated that cétggreviously bid into the PJM market will gengran additional $2.5 million
in revenue for the Resource Recovery Facility iscki Year 2013. In addition, in Fiscal Year 20ty Resource Recovery
Facility generated $762,416 from the sale of RE@sst market prices and historical annual energgmees do not serve as
accurate projections of future performance.
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Revenues and Expenses of the Project

Table 11 below sets forth selected revenue andneep@formation for the Project for the last fivisdal Years.

Table 11

Selected Financial Data

Authority’s Montgomery County Project

2008-2012
2008 2009 2010 2011 2012

Revenues

Waste Disposal Fee $32,955,074  $31,575,603  $36,104,180 $38,904,196 ,4681099

Energy and Recovered Materials $28,501,791  $23,679,689  $22,469,628  $20,401,172 682862
Revenues

Investment Income $2,139,332 $2,624,704 $1,882,162 $2,936,066 $17836,
Total Revenues $63,596,197 $57,879,996  $60,455,970 $62,241,434 ,7$81924
Expenses

Operating Expensés $32,132,651  $31,512,599  $31,992,239  $33,037,277 ,2%3L22

Interest Expensés $10,120,269 $8,271,092 $7,669,758 $6,890,467 $0636

Depreciation $9,426,023 $9,764,195 $9,839,426 $9,705,721 $%@38,

Othef $347,165 $829,355 $1,061,046 $787,353 $701,780
Total Expenses $52,026,108 $50,377,241 $50,562,469 $50,420,818 ,689(0606

Expenses (Deficiency) of
Revenues over Expenses $ 11,570,089 $ 7,502,755 $9,893,501 $11,820,61611,164,318

Debt Service Reserve $20,906,524 $19,846,507 $20,299,194 $19,975,787 ,382B39

Operating Reser{e $5,092,105 $5,000,031 $5,000,251 $5,000,249 $0

Consists primarily of payments to the Company urtderService Agreement

Interest payments on the Series 1993A and 2003n&&fg Bonds in 2008; Interest payments on the S@083
Bonds in 2009-2012

3. Consists primarily of bond issuance cost amortirati

4. Operating reserve was liquidated in 2012 per Ch&nger 115 to the Service Agreement

N

GOVERNMENTAL REGULATION

Environmental Regulation

Resource recovery facilities, including the ReseuRecovery Facility, are regulated pursuant toridstate and local
environmental laws. Federal laws such as the CAéaAct and Clean Water Act and their state cotpeets govern discharges
of pollutants from waste-to-energy facilities to and water, and other federal, state and locad lkeemnprehensively govern the
generation, transportation, storage, treatment digpgosal of solid waste. In most cases, Maryland been authorized in
relevant part to implement these federal laws #mas, Maryland law largely operates in lieu of fhderal law in these areas.
These environmental regulatory laws and the reguatand permits issued thereunder also estabfigiational standards,
including specific limitations upon emissions oftaé air and water pollutants. Failure to meetsthstandards may subject the
Authority and the Company to regulatory civil arriivéinal enforcement actions, and unless excusegbbjcular circumstances,
liabilities, fines or damages. Continuous or répeainexcused failure to comply with the environtakregulatory standards of
operation may result in action by the regulatorgragies and default by the Company under the SeAgreement. Various
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environmental laws also may make the County, theéhédity and the Company potentially liable for ewvimental
contamination associated with the operation ofAbthority Facilities or other components of the @yuDisposal System.

Construction of the Resource Recovery Facility witially authorized by Prevention of SignificaneRrioration air
quality approval, and the Resource Recovery Fgsilibperation is presently governed by an air duadiperating permit
(“Facility Air Permit”) in the form of a “Title V Rrmit” issued by the MDE. The operation of the GiguDisposal System also
requires that permits be issued with respect tovdier discharge (by the Industrial Point Sourcedion of the MDE), (ii) water
appropriation (by the State Department of Naturatdrirces), (iii) non-tidal wetlands (by the Unit8thtes Army Corps of
Engineers and including a waste quality certifimatby the Standards and Certifications Divisiontted MDE), (iv) waste-
handling activities (by the MDE), and (v) miscekmus approvals related to stormwater managemenérdeus materials
management, and the like by MDE or local authazitidll permits necessary for operation of the Rese Recovery Facility
and other components of the County Disposal Sykte been issued and are final and in full forakeffect.

The ash residue produced at the Resource Recowueiljtyris tested to determine whether its chanasties require it
to be treated as hazardous waste under Applicable Ln testing to date, ash residue from the ResoRecovery Facility has
produced results which qualify the ash for handéisgnonhazardous waste.

This summary of legislative and regulatory actismgch might affect the County Disposal System dmldbligations
of the parties to the Primary Project Agreemenissdaot purport to be a complete, comprehensivesfinitive summary of all
such actions. Waste-to-energy facilities and egelaictivities are subject to continuing review bgislative and administrative
bodies having proper jurisdiction, and similar dfedent proposals could be made or actions takeauzh bodies which could
affect the County Disposal System and the obligatiof such parties. The enactment or promulgatifonew legislation or
regulations governing air emissions, ash residaemdischarges, or County Disposal System op@sgenerally could affect
the conditions, the effectiveness or the renewalesiits or approvals or other regulatory requinetm@pplicable to the County
Disposal System.

Utility Regulation

On November 1, 1990, the Federal Energy Regul&oammission (“FERC”) issued an order granting theh&uity's
application for certification of the Resource ResxvFacility as a “qualifying small power produeti€acility” (“QF”) under the
Public Utility Regulatory Policies Act of 1978 atite regulations thereunder (“PURPA”). Accordinglye Company and the
Authority are exempt from regulation under the Rubltility Holding Company Act of 2005 (“PUHCA”) ahfrom certain state
laws and regulations governing electric utilityesiand financial and organizational regulation.irlfthe future, the Resource
Recovery Facility no longer qualifies as a QF haritmues to sell electricity exclusively at wholiesgrotection of the Company
and the Authority from PUHCA regulation can be presd by self-certifying with FERC as an “Exempt W4sale Generator”
(“EWG"), or by obtaining a determination of EWG tta from FERC. Since the Authority is a publicharity, it is exempt
from most provisions of the Federal Power Act, udéhg the requirement that rates for its wholesdéetric sales from the
Resource Recovery Facility be filed with, and atedfy, the FERC. The Authority's and the Countgtes for the acceptance
of solid waste for processing at the Facility ané subject to regulation under existing state defel law.

TAX MATTERS

The following discussion is a summary of the opinaf Bond Counsel to the Authority that is to badered on the
tax-exempt status of interest on the Series 2013B@nd of certain federal and state income tasiderations that may be
relevant to prospective purchasers of Series 2@R®I8 This discussion is based upon existingilaeliding current provisions
of the Internal Revenue Code of 1986, as amendhed‘Gode”), existing and proposed regulations uriderCode, and current
administrative rulings and court decisions, albifich are subject to change.

Upon issuance of the Series 2013 Bonds, Hogan loows$ LLP, Bond Counsel to the Authority, will pide its
opinion, substantially in the form appended to tbfficial Statement, to the effect that, under 8nig law, (1) interest on the
Series 2013 Bonds is excluded from gross incomdederal income tax purposes, except for any pediadng which such
Series 2013 Bonds are held by a person who islsstantial user” of the financed facilities or alated person,” as those terms
are used in Section 147(a) of the Code, but iseam of tax preference in calculating the feder@rakltive minimum tax liability
of individuals, trusts, estates and corporations.

The foregoing opinion will assume compliance by gghority and the County with certain requiremeofshe Code
that must be met subsequent to the issuance @&dahies 2013 Bonds. The Authority and the Countyaeitify, represent and
covenant to comply with such requirements. Faitoreomply with such requirements could cause titerést on the Series
2013 Bonds to be included in gross income, or cotherwise adversely affect such opinions, retigadb the date of issuance
of the Series 2013 Bonds.

The opinions of Bond Counsel to the Authority veilso provide to the effect that, under existing, ltve Series 2013
Bonds, their transfer and the income therefromuting any profit made on the sale thereof, aregtefrom taxation of every
kind by the State of Maryland and by any of itsitiedl subdivisions or municipalities.

Certain of the Series 2013 Bonds (the “Discount ®&3nare being offered and sold to the public ieittoriginal
public offering at an original issue discount. @wally, original issue discount is the excess ef skated redemption price at
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maturity of any Discount Bond over the issue piéehe Discount Bond. Bond Counsel have advisedAhthority and the
Underwriters that, under existing laws and to thiemst interest on any Discount Bond is excludednfigross income for federal
income tax purposes, the original issue discourdrgnsuch Discount Bond that accrues during thegeuch person holds the
Discount Bond will be treated as interest thatxidwded from gross income for federal income taxppses with respect to such
holder, and will increase such holder’s tax basiany such Discount Bond. Purchasers of any DistcBond should consult
their tax advisors regarding the proper computadiod accrual of original issue discount. In paitc, purchasers of any Series
2013 Bonds should be aware that the accrual ofnaligssue discount in each year may be treatethatem of tax preference in
calculating any alternative minimum tax liability.

If a holder purchases a Series 2013 Bonds for asuatrthat is greater than its stated redemptiocepat maturity,
such holder will be considered to have purchasedSéries 2013 Bond with “amortizable bond premiwglial in amount to
such excess. A holder must amortize such premisimgla constant yield method over the remainingseof the Series 2013
Bond, based on the holder’s yield to maturity. b&md premium is amortized, the holder’s tax basisuich Series 2013 Bond is
reduced by a corresponding amount, resulting imnarease in the gain (or decrease in the lossketoebognized for federal
income tax purposes upon a sale or other disposifothe Series 2013 Bond prior to its maturity.o féderal income tax
deduction is allowed with respect to amortizablad@remium on a Series 2013 Bond. Purchasersr@sS2013 Bonds with
amortizable bond premium should consult with theim tax advisors regarding the proper computatibamortizable bond
premium and with respect to state and local taxseguences of owning such Series 2013 Bonds.

Other than the matters specifically referred tovahdond Counsel to the Authority express, and eipress, no
opinions regarding the federal, State, local oeptax consequences of the purchase, ownershigliapdsition of Series 2013
Bonds. Prospective purchasers of the Series 20b84should be aware, however, that the Code centaimerous provisions
under which receipt of interest on the Series 2Ba8ds may have adverse federal tax consequenceerain taxpayers. Such
consequences include the following: (1) Section @86%he Code denies a deduction for interest orltebiness incurred or
continued to purchase or carry the Series 2013 8aondin the case of financial institutions, thattn of a holder’s interest
expense allocated to interest on the Series 2088 ¢subject to certain exceptions); (2) with respe insurance companies
subject to the tax imposed by Section 831 of thdeC&ection 832(b)(5)(B)(i) reduces the deductmmdss reserves by 15% of
the sum of certain items, including interest on $wries 2013 Bonds; (3) interest on the Series BiRls earned by certain
foreign corporations doing business in the UnitéateS of America could be subject to a branch fradix imposed by Section
884 of the Code; (4) passive investment incomduding interest on the Series 2013 Bonds, may bgestito federal income
taxation under Section 1375 of the Code for Subiehe® corporations that have Subchapter C earmindsprofits at the close of
the taxable year if greater than 25% of the gressipts of such Subchapter S corporation is pagsiestment income; and (5)
Section 86 of the Code requires recipients of aeSacial Security and certain railroad retiremieanefits to take into account,
in determining the inclusion of such benefits inggincome, receipts or accrual of interest orSerges 2013 Bonds.

The Internal Revenue Service (the “Service”) hasoagoing program of auditing state and local gorent
obligations, which may include randomly selectirgnd issues for audit, to determine whether intepast to the holders is
properly excludable from gross income for fedenaloime tax purposes. It cannot be predicted whetteeSeries 2013 Bonds
will be audited. If an audit is commenced, undemrent Service procedures the holders of the S@048 Bonds may not be
permitted to participate in the audit process. &beer, public awareness of an audit of the Se@d8 Bonds could adversely
affect their value and liquidity.

Bond Counsel to the Authority will render their pjgins as of the issue date, and will assume ngatidin to update
their opinions after the issue date to reflect fuyre facts or circumstances, or any future changdaw or interpretation, or
otherwise. Moreover, the opinions of Bond Couneehe Authority are not binding on the courts loe Service; rather, such
opinions represent Bond Counsel’'s legal judgmergetaupon their review of existing law and upon thstifications,
representations and covenants referenced above.

Amendments to federal and state tax laws are peapfsem time to time and could be enacted, andtaegisions and
administrative interpretations may be renderedhefuture. For example, on September 12, 20k Otbama Administration
released a legislative proposal entitled the Anagridobs Act of 2011 which, if enacted, could resuétdditional federal income
tax being imposed on certain holders of state callbonds, including the Series 2013 Bonds, foryers beginning on or after
January 1, 2013. There can be no assurance thatiah future amendments or actions will not aclgraffect the value of the
Series 2013 Bonds, the exclusion of interest orSeges 2013 Bonds from gross income, alternativennum taxable income,
state taxable income, or any combination from thte f issuance of the Series 2013 Bonds or argr athte, or that such
changes will not result in other adverse federatate tax consequences.

CONTINUING DISCLOSURE UNDERTAKING

In order to enable participating underwriters, anéd in Rule 15¢2-12 of the Securities and Exgea@ommission
(“Rule 15¢2-12"), to comply with the requirementsparagraph (b)(5) of Rule 15c2-12, the Authoribdahe County will each
execute and deliver a continuing disclosure agreeiee “Continuing Disclosure Agreement”) on ofdre the date of issuance
and delivery of the Series 2013 Bonds, the respefdirms of which are attached to this Officialt8taent as Appendix H.
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Neither the Authority nor the County has faileddmmply with any prior continuing disclosure und&itg made
pursuant to Rule 15¢2-12.

LEGAL MATTERS

The Series 2013 Bonds are offered subject to theoapl of legality by Hogan Lovells US LLP, Baltimg Maryland,
Bond Counsel. See Appendix F, Proposed Form ofi@piof Bond Counsel, for the form of that opinio@ertain legal matters
will be passed upon for the County by McKennon fime& Henn LLP, Baltimore, Maryland. Neither McKeym Shelton &
Henn LLP, Baltimore, Maryland nor Hogan Lovells U&P, Baltimore, Maryland, has participated in amdependent
verification of the information concerning the fir@al condition or capabilities of the Authority tive County contained in this
Official Statement. In addition to serving as Bo@dunsel, Hogan Lovells US LLP, Baltimore, Marylarepresents the
Authority in certain other matters. In additionrgpresenting the County in connection with thee8e2013 Bonds, McKennon
Shelton & Henn LLP, Baltimore, Maryland represehts County in certain other matters.

INDEPENDENT AUDITORS

The financial information concerning the Countylinted in Appendix B has been audited by Clifton Genson, LLP,
independent public accountants (for Fiscal Yea33828011) and BDO USA, LLP, independent public actants (for Fiscal
Year 2012), and such independent auditors wereeqptested to review or update their reports witipeet thereto in connection
with the issuance of the Series 2013 Bonds. Thentyodid not request such independent auditorssenhto the inclusion of
their reports in this Official Statement.

The financial information concerning the Authoritcluded in Appendix C has been audited by CliftardonAllen
LLP, independent public accountants, and such iexdépnt auditors were not requested to review ogtgptheir report with
respect thereto in connection with the issuandb@fSeries 2013 Bonds.

FINANCIAL ADVISOR

In connection with the issuance of the Series 2Bdi3ds, Public Resources Advisory Group of New Ydtkw York,
has acted as financial advisor to the Authority #relCounty. Public Resources Advisory Group isaligated to undertake,
and has neither undertaken an independent verdficaif, nor assumed responsibility for, the accyrat the information
contained in this Official Statement. Public Reses Advisory Group is an independent financialisaly firm and is not
engaged in the business of underwriting, tradindistributing municipal securities or other putdicurities.

VERIFICATION OF MATHEMATICAL COMPUTATIONS

Samuel Klein and Company, Certified Public Accoutdaa firm of independent accountants, upon deliwé the
Series 2013 Bonds, will deliver to the Authoritg iattestation report indicating that it has examhjne accordance with
standards established by the American Institut€estified Public Accountants, the mathematical aacy of the computations
performed by Public Resources Advisory Group of Newk, New York relating to (a) the sufficiency thfe anticipated receipts
from the Government Obligations, together with ihigéial cash deposit, if any, to pay, when due, phimcipal or redemption
price of, and interest due on the Series 2003 Btmdsd including April 1, 2013, which is the date which such Series 2013
Bonds mature or are redeemed, and (b) the “yietdthe Government Obligations and on the Series Baifls.

SALE AT COMPETITIVE BIDDING

The Series 2013 Bonds were offered by the Authatitpompetitive bidding on February 14, 2013 inoadance with
the Notice of Sale, the form of which is attachethis Official Statement as Appendix G.

CERTIFICATE CONCERNING OFFICIAL STATEMENT

Concurrently with the delivery of the Series 2018nBs, the purchasers will be furnished with a ifteste of the
Executive Director of the Authority to the effettat, to the best of his knowledge and belief, tlificial Statement and any
amendment or supplement thereto (except for prieing other information with respect to the reoffgriof the Series 2013
Bonds by purchasers and information regarding DA€ RTC’s book-entry system, as to which no view Wé expressed) does
not contain, as of the date of sale and as of #te af delivery of the Series 2013 Bonds, any unstatement of a material fact
or omit any statement of a material fact, requieetle stated or necessary to be stated in ord@al® such statements, in light
of the circumstances under which they were mademmeading.

RATINGS

Moody’s Investors Service (“Moody’s”) and Fitch.cln(“Fitch”) (collectively, the “Rating Agencieshave given the
Series 2013 Bonds the ratings of Aa3 with Stabldddl and AA with Stable Outlook, respectively. cBuatings reflect only
the views of the Rating Agencies. Explanationshef significance of each rating may be obtainedthfidoody’s at 7 World
Trade Center, 250 Greenwich Street, New York, NeavkYLO007 and from Fitch at One State Street Plseay York, New
York 10004. There is no assurance that the ratmifjscontinue for any period of time or that theyll not be revised or
withdrawn entirely by such Rating Agencies if ireithjudgment circumstances so warrant. Any rewiio withdrawal of the
ratings may have an adverse effect on the maria# pf the Series 2013 Bonds.
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FORWARD-LOOKING STATEMENTS

This Official Statement includes forward-lookintatements. All statements in this Official Statameother than
statements of historical fact, that address a@#jitevents or developments that may or will oéouhe future, including such
matters as projections, future capital expenditurasiness strategy, competitive advantages advhstages, goals and market
or industry developments, are forward-looking staets. When used in this Official Statement, tleeds estimates, intends,
expects, believes, anticipates, plans, and simiaressions identify forward-looking statementshe chievement of certain
results or other expectations contained in suclwdoa-looking statements involve known and unknowsks; uncertainties and
other factors which may cause actual results, padace or achievements described to be materidfirent from any future
results, performance or achievements expresseahied by such forward-looking statements. Neitther Authority nor the
County plans to issue any updates or revision$ideet forward-looking statements if or when expémtat change or events,
conditions or circumstances on which these statesyar based occur.

ADDITIONAL INFORMATION

All summaries and explanations of provisions ofdavesolutions, contracts, agreements and othamaknts herein
are only brief outlines of certain provisions thafrand do not constitute complete statements ofi @rovisions and do not
summarize all of the pertinent provisions of suatvd or documents. All such descriptions are gedlifn their entirety by
reference to such laws and documents. For fuittiermation as to the documents, reference shoaldhade to the complete
documents, copies of which are on file at the ppialccorporate trust office of the Trustee for exaation.

Copies of the Indenture, the Waste Disposal Agreeraed the Master Authorization and related docuat@m may
be obtained from the Authority or the Trustee.

This Official Statement is not to be construed @smtract or agreement between the Authority aedpiirchasers or
owners of any of the Series 2013 Bonds. Any statégsnmade in this Official Statement involving raegtof opinion, whether
or not expressly so stated, are intended merebpesons and not as representations of fact. oesentation is made that any
of the opinions or estimates will be realized. Thfermation and expressions of opinion herein @rbject to change without
notice, and neither the delivery of this Officiahf@ment nor any sale made hereunder shall, umgeciccumstances, create any
implication that there has been no change in tfagrafof the Authority, the County or the Compaimcs the date hereof.

The execution and distribution of this Official &ment have been duly authorized by the Authority.

NORTHEAST MARYLAND WASTE DISPOSAL
AUTHORITY

By:_/s/Daniel E. Locke
Daniel E. Locke
Authorized Member
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APPENDIX A
SUMMARY OF CERTAIN DEFINITIONS

Each definition summary in this Appendix A thatiged in a Project Agreement or the Bond Documengsialified by
the meanings given to such term in that ProjecteAgrent or Bond Document. Unless otherwise provided definition
summary:

« areference to an agreement or other legal instmuimelude any subsequent amendment or supplements
thereto; and

« areference to a Person include that Person’s fiethsuccessors and assigns.

Act means the Northeast Maryland Waste Disposal Aitthdct, being codified as Sections 3-901 through23,
inclusive, of the Natural Resources Article of #henotated Code of Maryland (2012 Replacement Voluaml all future acts
supplemental thereto or amendatory thereof.

Additional Bonds means any bonds, notes or other Indebtedness dutherity, other than the Series 2013 Bonds,
issued pursuant to the provisions of the Indenture.

Additional Facilities means (i) any additions, improvements, extensianalt@rations to or of the Project or the
Project Sites and (ii) any other facilities in wiithe Authority has an ownership or possessoryéstdaf such ownership or
possessory interest is required by Applicable Lad & acquired by the Authority to perform its gialiions under the Project
Agreements or the Bond Documents, or to enablecdhgr Person to perform the Authority’s obligatiamsder the Project
Agreements or the Bond Documents, including (withiouitation) any additional resource recovery fitigis, waste disposal
facilities, landfills, recycling facilities, comptisg facilities, transfer stations, collection gouient, rail transportation facilities,
administrative facilities, treatment facilitiespsdge facilities and any real property, fixtureghts-of-way, easements and other
interests and all personal property and rightseihewhich are necessary or desirable for the pedioce by the Authority of its
obligations under the Project Agreements and thedBdocuments. Additional Facilities do not includeilities financed with
the proceeds of taxable or tax-exempt bonds (dtteer the Bonds or subordinated indebtedness) idsyidue Authority, unless
such facilities are specifically designated as “Wddal Facilities” in a written notice from the #writy to the Trustee.

Alternate Disposal Facility means a sanitary landfill (including any Designdtaddfill) within or without the County
boundaries, solid waste acceptance, transportatizh disposal facilities at which Disposable Refissaccepted, stored or
disposed of by the Authority other than the norsit@s to be used for such activities pursuantedMaste Disposal Agreement.

Applicable Law means any law, regulation, requirement or ordemrgf federal, state or local agency, court or other
governmental body applicable from time to time hie ficquisition, design, construction, equippingstaip, testing, financing,
ownership, possession or operation of the AuthoFigcilities or the performance of any obligationsder the Project
Agreements, the Bond Documents or any other agnemneatered into in connection with the Projecte&gnents or the Bond
Documents.

Authority means the Northeast Maryland Waste Disposal Authaibody politic and public instrumentality ofeth
State.

Authority Conduit Option is defined in the Summary of Certain Provisionshaf Waste Disposal Agreement under
“Termination for Convenience or at End of Term"Appendix E, Summaries of Certain System Documents.

Authority Facilities means (i) the Project, (ii) the Project Sites diidany Additional Facilities.
Authorized Denomination means $5,000 or any integral multiple thereof.

Bankruptcy Code means Title 11 of the United States Code, 11 U.$&101-1330, as amended from time to time,
or any substitute or replacement legislation.

Bond Counselmeans any attorney or firm of attorneys with exgrece and nationally recognized expertise in tha are
of municipal finance and whose legal opinions aeggally accepted by purchasers of municipal basdsay be designated by
the Authority from time to time.

Bond Documentsmeans, collectively, the Indenture, any Supplemédntienture, any other Credit Facility and any
other agreement executed in connection with theaisse of any Additional Bonds and designated ab suthe Supplemental
Indenture authorizing the issuance of such Bonds.

Bondholders or holder or any similar term when used with reference toBloads means the registered owner of a
Bond.

Bondsmeans the Series 2013 Bonds and any other Additiorads.

Business Daymeans a day other than a Saturday, Sunday or hedjday in the State or in the State of New York
observed as such by the Authority or the Trustee.



Chapter 48 means Chapter 48 of the Montgomery County Code,asrydamendments thereof and any supplements
thereto.

Code means the Internal Revenue Code of 1986, as the s@ay be amended from time to time, and the reigukt
promulgated thereunder.

Collection and Disposal District means the collection and disposal district establispursuant to Chapter 48 in
which the County is required to provide solid wastlection services, as such district may be edpdrfrom time to time.

Company means Covanta Montgomery, Inc. (formerly, Ogden tMaBystems of Montgomery, Inc.), a Maryland
corporation.

Composting Facility means the Dickerson Composting Facility locatethennorthwest part of the County.

Consulting Engineer means an independent engineer or engineering fircoporation of engineers of recognized
standing, having skill and experience with resgedhe design, construction and operation of faedisimilar to those which
comprise the County Disposal System (or, as uséigeifindenture, the Project), as may be desigrtatetie County (or, as used
in the Indenture, the Authority) from time to tinmeaccordance with the Master Authorization.

County means Montgomery County, Maryland and its succesmod permitted assigns.

County Bonds means any of the bonds, notes or other obligatfondorrowed money of the County issued in
connection with the County Disposal System purstarg Bond Resolution which bonds are secured,tinlevor in part, by
County Disposal System Revenues.

County Council means the County Council for the County.
County Disposal Systemmeans the portions of the County System relatirntgealisposal of solid waste.
County Executivemeans the County Executive of the County.

County Designated Landfill means one or more landfills or facilities which tBeunty owns, operates or has a
contractual right to use, designated and madeablaito the Authority by the County for disposalLaidfill Waste under the
Landfill Agreement.

County Disposal System Componentmeans the facilities which comprise the County D&gh System, including
without limitation, resource recovery facilities aste-to-energy facilities, landfills, recycling ilfees, composting facilities,
transfer stations, collection equipment, rail tgorsation facilities and equipment, facilities aeduipment related to the
interconnection of the County Disposal System tg parchaser of energy generated through the operatf the County
Disposal System, administrative facilities, treatintacilities, storage facilities and including aflal property, fixtures, rights
therein, and rights-of-way, easements and otherasts and all personal property and rights thendiith are necessary or
desirable for the efficient operation of the Coubigposal System or the provision of disposal sewviand any appurtenances
which are necessary or useful and convenient theref

County Disposal System Revenuasieans (a) all moneys in the Solid Waste DisposallF(b) all rents, rates, fees,
service charges, user charges, instruments, cipaiper, negotiable documents and other chargesmmor receipts which are
payable to, received by or imposed by the Countyoinnection with the County Disposal System, initigcbut not limited to,
Revenues relating to (i) the collection, transpita storage, treatment, recycling and disposaRefuse by any County
Disposal System Components, or derived as a reSthe provision of disposal services, includinghaut limitation, rates and
charges imposed upon haulers of Disposable Refaseicipalities or anyone in respect of the dispagaDisposable Refuse
(regardless of where such Disposable Refuse ot&gnar is received), (i) amounts payable to ther@p pursuant to any Solid
Waste Management Contract, (iii) the sale of Redyel Materials, (iv) revenues generated through dperation of any
Disposal System Component owned by the Countypdyments from the County to the Solid Waste DispBsad for services
rendered to the County through the County Disp8satem, (c) any moneys received by or on behathefCounty from the
United States of America, or any agency thereoffrom the State, or any agency thereof, as or @owt of a grant or
contribution not repayable by the County with retpe the County Disposal System (but not includgnrgnts made for the
purpose of providing funds for the payment of Calp@osts); (d) the proceeds of insurance coverilmgsdue to an interruption
in the operation of the County Disposal Systenaniy, () any investment income which is derivedanfthe investment of any
funds in the Solid Waste Disposal Fund (other thmestment income of any funds in the Constructhamtount), (f) any
moneys deposited by the County in the Solid Wasspdsal Fund at the discretion of the County (beit including moneys
deposited by the County for the purpose of payispexific Capital Cost or Operating Expense), (g) grants from any persons
relating to the operation and maintenance of thenBoDisposal System; provided, however, that “Ggubisposal System
Revenues” do not include (1) the proceeds of Colugds deposited in the Construction Account eistiagtl by the Master
Authorization or (2) interest earned on the Relateount established by the Master Authorization(3)rcertain prepayments
and collateral received by the County in connectigtih the County Disposal System until such timewaste for which the
prepayment was made or the County is entitledtiwireéhe collateral, as the case may be.



County Systemmeans (a) plants, structures, buildings, machinegquipment, fixtures and other real and personal
property owned or leased by the County pursuardni for the purpose of complying with the Masterthhization and
providing solid waste management service (includingoside collection of Recyclables) pursuant t@@ar 48, including but
not limited to any County Disposal System Composemhich are necessary or desirable for the efficageration of the
County System and any appurtenances which are swyesr useful and convenient therefor including i@m which would in
whole or part constitute a “Project” as such tesrdéfined in Montgomery County Code Section 20-€l&hay be amended from
time to time and (b) any rights and obligationste County under any Solid Waste Management Cdstras such contracts
may be amended, modified or renewed.

County System Indebtednesss a collective term meaning (a) debt service anSlgstem Refunding Bonds and (b)
the debt service component of the Waste Disposal fhich is generally all amounts payable by thehatty under the
Indenture with respect to the Series 2013 BondsaagdAdditional Bonds that may be issued undelfnidenture.

Credit Facility means any letter of credit, bond insurance polmnd purchase agreement, guaranty, line of credit,
surety bond or similar credit facility that imposas unconditional obligation on the issuer thetteopay the principal of and
interest on the Outstanding Bonds of all or any p&a series when due for payment and that @ffisctive throughout the term
of the Bonds secured thereby or (ii) provides far tealization of funds thereunder in an amourficsent to pay the principal of
and interest on Bonds secured thereby prior texgsration date unless a substitute Credit Faailigeting the requirements of
this definition is delivered to the Trustee of RayiAgent prior to such date. When used with refeeeto all or a part of any
Aeries of Bonds, “Credit Facility” means any Crelicility securing all or a part of such SerieBohds.

Credit Facility Provider means the issuer of any Credit Facility then iredff When used with reference to any
Series of Bonds, “Credit Facility Provider” meahs provider of any Credit Facility securing suchi&eof Bonds.

CSX means CSX Transportation, Inc. and its permitteztessors and assigns under a Rail Transportatioeefment
between CSX and the Authority dated as of Octohé&®®89.

Debt Service Reserve Funaneans the fund so created and designated undémdbeture as security for a Series of
Bonds.

Debt Service Reserve Fund Requirementeans (A) with respect to the Debt Service Reséwed securing the
Series 2013 Bonds, the Series 2013 Debt ServiceriRe§und Requirement and (B) with respect to adgli#fonal Bonds, the
requirement provided in the Supplemental Indenpuoiding for the issuance of Additional Bonds, jgab to the provisions of
the Indenture.

Department means the County’s Department of Environmentald®tain.

Disposal System Expensaneans expenses of the County Disposal Systemdinguhe Waste Disposal Fee payable
under the Waste Disposal Agreement.

DTC means the Depository Trust Company.

Energy Sales Agreemenimeans any agreements for the sale of steam, elggtiiot water or any other energy
produced at the Resource Recovery Facility fromPteeessing of waste.

EPA means the United States Environmental Protecticendg.

Escrow Deposit Agreementmeans Escrow Deposit Agreement between The Barikeof York Mellon and the
Authority dated as of February 28, 2013.

Escrow Deposit Fundmeans the fund which is created under the Escroendggreement.

Event of Default, as used in the Master Authorization, has the mgagiven in Appendix E, Summaries of Certain
System Documents.

Facility Site means the real property located in Dickerson, Meng| on which the Resource Recovery Facility is
located, including the Facility Site Easementduather described in the Facility Site Agreement.

Facility Site Agreement means the Facility Site Agreement among PEPCO Atltbority and the County dated
October 5, 1989, as amended and supplemented byfaBation and Clarification dated December 5,9,98 Joint and Mutual
Determination dated June 20, 1990 and a Lettentefpretation dated February 18, 1993.

Facility Site Easementsmeans the easements appurtenant to the Faciligy &®itl described in the Facility Site
Agreement and the Project Site Lease.

FERC means the Federal Energy Regulatory Commission.

Fiscal Year means the twelve-month period beginning on July dagh year and ending on the last day of Junkeof t
following year or any consecutive twelve-month pdradopted by the County as the official accounyiegr of the County.

Fitch means Fitch, Inc.



Government Obligations means direct obligations of, or obligations theefiynpayment of the principal of and the
interest on which are unconditionally guaranteedtbg United States of America, whether or notahbgations are issued or
held in book entry form on the books of the Unigdtes Department of the Treasury.

Guarantor means Covanta Energy Corporation, a Delaware catipor and its permitted successors and assigns.

Guaranty Agreement means the Guaranty Agreement, dated November B®, ¥ Guarantor for the benefit of the
Authority.

Indebtedness means any indebtedness or liability for borrowedneyy any installment sale obligation or any
obligation under any lease that is capitalized urgknerally accepted accounting principles, to ¢kgent that any of the
foregoing is (1) incurred by the Authority in comtien with the Authority Facilities or the performze by the Authority of its
obligations under the Project Agreements and (23iple under any circumstances from the Project Rez®

Indenture means the Indenture of Trust between the Authaitg the Trustee, dated as of March 1, 1993, as
amended, including the Second Supplemental Indentur

Landfill Agreement means the agreement between the Authority and thmtg¢ dated as of November 16, 1990, as
amended March 11, 1993.

Long Term Expensesmeans, for any period, any amounts required tpdié by the County pursuant to (a) Long
Term Obligations (including the Waste Disposal Fee)ii) debt service on certain general obligatlmnds that the County
issued prior to adoption of the Master Authorizatémd of which there is no principal amount outdiag.

Long Term Indebtednessmeans all Bonds, together with all of the follogimdebtedness incurred, assumed or
guaranteed by the Authority:

0] any obligation for the payment of principal andeieist with respect to money borrowed for an
original term, or renewable at the option of theharity for a period from the date originally inced, longer than one
year;

(ii) any obligation for the payment of money under leadmt are required to be capitalized under

generally accepted accounting principles;

(iii) any obligation for the payment of money under ilstant purchase contracts having an original
term in excess of one year; and

(iv) any obligation that would constitute Short-Termdhtedness if a Liquidity Facility were not in
effect with respect thereto.

As used in this definition, (a) “Short-Term Indetess” means any Indebtedness incurred or assumetieb
Authority for a term not exceeding 365 days, exa@pt such Indebtedness with respect to which aidityuFacility is then in
effect and (b) “Liquidity Facility” means a writtesommitment to provide money to purchase or reting Indebtedness.

Long Term Obligations means (1) County Bonds, (2) any Solid Waste Mama&ge Contracts, including the Waste
Disposal Agreement, which expressly provide for igsiance of indebtedness by the other party wisido be secured by
County Disposal System Revenues, (3) any reimbiweseagreement that secures bonds that are Long @étigations and (4)
any other multiyear Solid Waste Management Contvddth (a) does not contain an express provisi@t such contract is
subject to appropriations and (b) is not terminattlthe option of the County without the paymendafages, penalties or other
extraordinary amounts by the County upon termimati6Long Term Obligations” does not include suhinaded indebtedness
that is secured by County Disposal System Revenues.

Martin GmbH means Martin GmbH fur Umwelt- and Energietechnik.
Master Authorization means the Master Authorization of the County, Whiecame effective on November 16, 1990.

Materials Recovery Facility means the materials recovery facility owned by @winty and located in Derwood,
Maryland.

Maturity Date, as used in the Waste Disposal Agreement, meanaattier of (i) the final maturity date of the Bim
(ii) the date on which all of the Bonds are defélaseaccordance with the terms thereof.

Maximum Annual Debt Service means, when used with reference to any Long-Tewtebtedness for any Fiscal
Year, as of any particular date of computation,gheatest amount required in the then-current gffature Fiscal Year to pay
debt service requirements of such Long-Term Inciess.

MDE means the Maryland Department of the Environment.
Montgomery County Codethe Montgomery County Code of 1994, as amended.

Moody’s means Moody’s Investors Service, Inc.



Operating Expensesmeans the reasonable or necessary costs and expsEngee County (but not including Long
Term Expenses) of operating, maintaining, repajringuring, and administering the County Disposg$t&m or providing
disposal services, including, without limitation) @ll administrative, general and commercial espsn(b) insurance and surety
bond premiums, (c) payments to others for the ctitia, transfer, disposal or processing of solidt@aother than expenses
relating to Refuse collection), (d) engineeringenges, (e) legal expenses, and any damages, jutigrasards, fines, penalties,
assessments, impositions, charges, levies, litigaettiement amounts or other similar costs oeeses properly incurred and
owing by the County in connection with the Countigfidsal System, (f) auditing expenses, (g) ordirzamy current rentals of
equipment or other costs which are not paid froenGonstruction Account, (h) any other current esgsrwhich are required or
permitted to be paid by the County in connectiothwihe County Disposal System under the provisiohghe Master
Authorization or by law, including, without limitan, payments made to consultants and professioatdsed by the County,
all to the extent that such expenses are propedyried by the County and attributable to the Cpuwisposal System, (i)
expenses which are incurred in connection withissaance of County Bonds or the execution of LoegnT Obligations, (j)
costs incurred in connection with the preparatibany reports, plans, opinions or certificates whace required to be prepared
under the terms of the Master Authorization ando@dts incurred in connection with the monitorirfgaay Disposal System
Component, whether before or after its closure.

Outstanding means as of any particular date, when used witereate to Bonds, all Bonds authenticated and
delivered under the Indenture except (i) any Boandcelled by the Trustee (or delivered to the Teudte cancellation) on or
before such date, (ii) any Bond for the paymenthef principal or Redemption Price of, and intex@st which provision shall
have been made as provided in Section 9.01 ofithenture and (iii) any Bond in lieu of or in substion for which a new Bond
shall have been authenticated and delivered putrsoidime Indenture.

Owner, when used with reference to Series 2013 Bonds, sribanregistered owner of any Series 2013 Bond.
Non-Processible Wasteneans solid waste that is not Processible Waste.

Paying Agentmeans the Trustee.

PEPCO means the Potomac Electric Power Company, a QistfiColumbia and Virginia corporation.

PEPCO Interconnection Agreementmeans the Interconnection Agreement between PER@Gha Authority dated
as of July 13, 2001.

Permitted Encumbrancemeans:

€)) any lien of any contractor, subcontractor, suppdiegoods, materials, equipment or services orriabor
any other like lien arising in the ordinary coua$édusiness, in respect of a claim that is paithat is discharged within 60 days
of the due date thereof, or that is being contestegbod faith by appropriate proceedings conduetitd due diligence, so long
as such proceedings would be permitted by paradi@pdf this definition;

(b) any lien arising in connection with workers’ compation, unemployment insurance, old age pensiods an
social security benefits and any lien securing @pgeal and release bond, provided that adequatésioms of the payment of
such obligation has been made on the books of thikeohity;

(c) any lien incurred or deposit made in the ordinayrse of business to secure the performance ofeauer;
statutory obligation, bid, lease or government mnitand any performance bond, fee and expensegamaent with a trustee or
fiscal agent and any similar obligation;

(d) any attachment or judgment lien being contestegbird faith by appropriate proceedings diligentlysued
during the period prior to the earlier of the commecement of proceedings for the enforcement theye80D days after the date of
attachment of entry thereof, respectively, anddhter if such lien shall have been duly stayed strall have been discharged
within 60 days after the expiration of any suclysta

(e) any lien in respect of taxes, assessments, govatameharges or levies on the Authority Facilit@sany
part thereof as to which interest and penaltiesshast yet accrued or that are being contested od daith by appropriate
proceedings being conducted with due diligencthafenforcement of such lien shall have been dalyesl;

® any lien, security interest or encumbrance on thusflEstate created by any Bond Document;

(9) any lien or security interest placed upon any tunei, equipment or other tangible personal propertgny
fixture acquired by the Authority at the time ofqgagcsition or within the period required under theafyland Uniform
Commercial Code to perfect a security interestuichsproperty that is prior to other such securitgiiests therein in order to
secure all or a portion of the purchase price thfere

(h) such utility, access and other easements, rightsgf restrictions, exceptions, minor defects mrgularities
in or clouds on title or encumbrances not arisingaf the borrowing of money or the securing of alses of credit as normally
exist with respect to properties similar in chagat¢b the Authority Facility or the Revenues andviknot, in the opinion of the



Authority, the Trustee and each Credit Facility\Rder, if any (as confirmed by the Independent @étast upon the request of
any Credit Facility Provider), interfere with orp@ir the operations of the Authority Facilitiesany material respect;

(1) any lien upon Revenues pledged to the payment lobi@linate Obligations, provided that such lienuisigr
and subordinate to the lien on the Revenues sertirBonds;

()] any lien or encumbrance on the Project or the Br&ges or any part thereof existing on the déissmance
of the Series 2003 Bonds and any lien or encumlbramcany Additional Facilities existing on the datech property was
acquired by the Authority;

(k) such easements, rights-of-way, servitudes, restngtand other defects, liens and encumbranceses t
Authority shall determine do not materially impé#tie use of any Authority Facilities for their intled purpose or the value of
any Authority Facility; and

)] so long as the Service Agreement is in effect,Reynitted Lien as defined in the Service Agreement.

A contest referred to in this definition will berpdtted only if such contest says the executioemfiorcement of the
lien, charge or encumbrance being contested ansl mlate(i) materially adversely affects the abilitiythe Authority to perform
any of its obligations under the Project Agreeme(iis involve the risk of any sale, forfeiture @wss of the Project or any
portion thereof, or (iii) involve the risk of impitien of any penalties or liabilities, whether digr similar, upon the Authority or
any material penalties or liabilities upon the Aarity.

Person means any individual, corporation, partnership,ntjoiventure, association, joint-stock company or
unincorporated organization, or any governmentélamagency or political subdivision.

PJM means PJM Interconnection, L.L.C.

PJM Interconnection Service Agreementmeans the Interconnection Service Agreement betwEW and the
Authority dated as of June 28, 2001.

PJM Open Access Transmission Tariffineans the Open Access Transmission Tariff provitliagsmission service
within the PIJM Control Area and PJM West Regiondash areas are recognized by the North Americaotiid Reliability
Council), including any schedules, appendicesxhibéts attached thereto, as in effect from timéirte.

Primary Project Agreements means, collectively, the Service Agreement, thedfiirAgreement, the Project Site
Lease, the Facility Site Agreement, the Rail Tramntgtion Agreement, the Guaranty Agreement andh@agerm is used other
than in descriptions of the Service Agreement\aste Disposal Agreement.

Processible Wastaneans solid waste that can be processed at theiResRecovery Facility.

Project means, collectively, the Transfer Station, the Res® Recovery Facility, the Transportation System any
changes to the Transfer Station and the ResourcevRey Facility made in accordance with the WastpBsal Agreement.

Project Agreementsmeans the Primary Project Agreements and (ii) ahgroagreements that are necessary for the
Authority to fulfill its obligations under the WasDisposal Agreement or the Bond Documents, inolydigreements entered
into by or on behalf of the Authority regarding Alternate Disposal Facility.

Project Revenuesmeans (i) all amounts payable to the Authorityh® Trustee pursuant to the Project Agreements,
including, without limitation, all amounts payalgearsuant to the Energy Sales Agreement, all amquatable by or on behalf
of the Company pursuant to the Service Agreemehtaraounts payable by or on behalf of CSX pursunthe Rail
Transportation Agreement and all amounts payablertpn behalf of the County pursuant to the Wassp&sal Agreement, the
Landfill Agreement and the Project Site Lease, @Dall other receipts, revenues, rentals, incomsurance or condemnation
proceeds, and other moneys payable to or due tAutterity attributable to the ownership, leasingpperation of the Authority
Facilities including, without limitation, (A) allates, fees, service charges, user charges, andabifuges, income or receipts
that are payable to, received by or imposed byAthghority or the Trustee in connection with the jeod Agreements or the
Authority Facilities, (B) all revenues generateainfrthe sale of Recovered Materials, (C) the proseéany automobile liability
insurance or insurance that is “Required Insuraasedefined in the Service Agreement, (D) any otbeenues of the Authority
which revenues would constitute “Revenues” purstmitite Master Authorization if earned or receitgdhe County; provided,
however, that “Revenues” do not include (i) any antopaid to the Authority in respect of the Authpréevelopment and
implementation fee as provided in the Indenturéhercertain amounts that the Company pays to thohity in support of the
Authority’s general activities, (ii) any amount gafo the Authority in respect of any Authority Admstrative Costs or
Administrative Expenditures, or (iii) any other ammds paid by the Trustee to the Authority.

Project Site Leasemeans the Project Site Lease between the Authastienant, and the County, as landlord, dated as
of November 16, 1990, as supplemented by a letteterpretation dated March 11, 1993.

Project Sitesmeans the Facility Site and the Transfer Statioe. Si



PURPA means (1) the Public Utilities Regulatory Polickst of 1978 and (2) the regulations issued thereunas
each may be amended from time to time.

Qualified Substitute Operator means a Person that the Authority determines ififepalato operate and maintain the
Project.

Rail Transportation Agreement means the Railroad Transportation Agreement betwezAuthority and CSX dated
as of October 1, 1989, as amended September 1, 1990

Rate Covenantmeans the terms and conditions imposed on the €dyrbection 5.13 of the Master Authorization.
Rating Agencymeans, with respect to the Series 2013 Bonds, BitdniMoody’s.
RCRA means the Resource Conservation and Recovery AG#f, 42 U.S.C. 86904t seq.as amended.

Recyclablesmeans Processible Waste that may be recoveredegadased from Processible Waste and that is capable
of being returned to the economic mainstream.

Redemption Accountmeans the account of that name established pursutire Indenture.

Redemption Pricemeans, when used with respect to any Series 2008 Boportion thereof, the principal amount of
such Series 2013 Bond or such portion thereof, fhespplicable premium, if any, payable upon regut@n thereof pursuant to
the Indenture.

Refusemeans Processible Waste other than Recyclables.
Registrar means The Bank of New York Mellon.

Resource Recovery Facilitymeans the Authority’'s mass-burn, resource recovYacjlity located in Dickerson,
Maryland.

Second Supplemental Indentureneans The Second Supplemental Indenture of Trixseka the Authority and the
Trustee dated as of February 28, 2013.

Securities Depositorymeans DTC or any substitute for or successor th sacurities depository that shall maintain a
book-entry system with respect to the Series 204/3B.

Seriesmeans any series of Bonds authorized by the Indentu

Series 2003 Bondsmeans the Northeast Maryland Waste Disposal Authdfiolid Waste Revenue Bonds
(Montgomery County Resource Recovery Project),eSe2D03.

Series 2013 Bondsneans the Northeast Maryland Waste Disposal Auth&olid Waste Refunding Revenue Bonds
(Montgomery County Solid Waste Disposal System)eSe2013 (AMT).

Series 2013 Debt Service Reserve Fumdeans the fund so created and designated undberdbeture as security for
the Series 2013 Bonds.

Series 2013 Debt Service Reserve Fund Requiremeist defined in “Security and Sources of Payment tfar
Bonds—Debt Service Reserve Fund” of this Officiedt&ment.

Service Agreementmeans the Service Agreement between the Authority the Company, as amended, and as
supplemented by certain letters of interpretatiocecated in connection with the issuance of the Bomdd the Project
Implementation Agreement between the Authority tr@dlCompany dated as of January 30, 2002.

Solid Waste Disposal Fundneans the Solid Waste Disposal Fund establishesipot to Chapter 48.

Solid Waste Management Plarmeans the comprehensive ten-year plan the Coumnggisred to develop pursuant to
the Solid Waste Plan Act, Section 9-501 througl2®-6f the Environment Article of the Annotated CawfeMaryland (1996
Replacement Volume and 2002 Cumulative Supplement).

Standard & Poor’'s means Standard & Poor’s Ratings Group, a divisiohhe McGraw-Hill Companies, Inc.
Statemeans the State of Maryland.

Subordinate Obligations means any Indebtedness secured by a pledge afalpartion of the Trust Estate junior and
subordinate to the pledge of the Trust Estate sggtine Bonds and issued by the Authority in acaom with the Indenture.

Supplemental Indenture means any indenture of trust between the Autharity the Trustee amending, modifying or
supplementing the Indenture, any Supplemental luderor any Bond delivered and becoming effectivadcordance with the
terms of the Indenture.



Systems Benefit Chargesmeans the charges for solid waste management sericposed by the County on
residential and non-residential property within au@ty-wide Solid Waste Management District and udel a base Systems
Benefit Charge, an incremental Systems Benefit @hand a solid waste disposal fee.

System Refunding Bondsneans the County’s Solid Waste Disposal Systemriigfig Bonds (2003 Series A).
Tipping Feesmeans the fees payable for Refuse delivered tdrdwesfer Station.

Transfer Station means the transfer station facilities owned by @wainty and located on Shady Grove Road in
Montgomery County, Maryland.

Transfer Station Site means the site located on Shady Grove Road in Mamtgy County, Maryland, on which the
Transfer Station is located, together with certaiihtransportation property rights, as more pattdy described in the Project
Site Lease.

Transportation System means the intermodal solid waste transportatiorierysincluding railcars, which is a
component of the Project.

Trustee means The Bank of New York Mellon.

Trust Estate means all monies and securities that from timgnte are deposited or are required to be depositéd
be held in trust under any of the provisions of limenture and all property, rights, and other st from time to time may
be pledged and assigned to the Trustee under drgiGy Clauses of the Indenture.

Uncontrollable Circumstance means any event or condition affecting the Projét Authority, the County or the
Company that has, or may reasonably be expectdthve, a material adverse effect on any of the Aitth@omponent
Agreements or the Bond Documents or on a Projeet 6i on the operation, ownership of possessiah@Project, or on the
delivery of waste to the Project, if such eventcondition is beyond the reasonable control, andthetresult of willful or
negligent action or a lack of due diligence of, plaety relying thereon as justification for non4feemance.

Waste Disposal Agreementmeans the Amended and Restated Waste Disposakgre, dated April 3, 2003
between the County and the Authority.

Waste Disposal Feemeans, the annual fee payable to the Authorityth®sy County under the Waste Disposal
Agreement.

Yard Waste means grass clippings, leaves, brush and otheedebrganic material.



APPENDIX B

FINANCIAL INFORMATION CONCERNING THE COUNTY DISPOSA L SYSTEM

Fiscal Years.

Set forth in Tables 1 and 2 below are the auditeantial results for the Solid Waste Disposal Fiordthe last five

Table 1

Solid Waste Disposal Fund Statement Of Revenues, ilenses, And Net Assets
For The Year Ended June 30, 2012
With Comparative Totals For June 30, 2008, 2009, 20 And 2011

Operating Revenues:

Charges for services
Licenses & permits

Fines & penalties
Total Operating Revenues

Operating Expenses:

Personnel costs

Other postemployment benefit contrib.

Postage
Insurance
Supplies and materials
Contractual services
Communications
Transportation
Public utility service
Rentals
Maintenance
Depreciation and amortization
Landfill closure expense
Other
Total Operating Expenses
Operating Income (Loss)

Nonoperating Revenues (Expenses):

Transfers:

Intergovernmental

Gain (loss) on sale of fixed assets
Investment income

Interest expense

Other revenue

Insurance Recoveries

Total Nonoperating Revenues
(Expenses)

Income (Loss) before Operating
Transfers

Transfers In
Transfers (Out)
Total Transfer In (Out)

Change in Net Assets

Total Net Assets - Beginning of Year
Total Net Assets - End of Year

June 30 June 30 June 30 June 30 June 30
2008 2009 2010 2011 2012
$89,984,621 $86,505,009 $89,453,636 $92,658,142 $94,790,100

$10,500 $11,005 $11,034 $3,335 $7,435
$102,328 $86,015 $51,463 $47,576 $27,215

$90,097,449 86,602,029 89,516,133 $92,709,053 $94,824,750

$8,351,845 $8,845,091  $8,725,514  $8,811,818 $8,551,347

$513,750  $509,800 $509,800 $591,638 $790,640
$142,964 $151,271 $119,974 $116,685 $18,528
$695,450 $723,154 $696,833 $682,171 $823,462
$507,477  $990,126 $814,299 $819,181 $773,274
$70,008,164 $66,837,121 $71,283,519 $73,732,004  $72,665,426
$163,961 $194,099 $177,389 $220,921 $175,262
$290,712 $305,417 $244,419 $223,138 $289,552
$169,659 $163,631 $136,342 $143,430 $129,931
$30,848 $32,426 $26,220 $22,404 $25,010
$714,937 $431,618  $1,815,228 $559,755 $290,034
$2,216,556 $2,327,462  $2,300,678  $2,404,365 $2,144,369
$607,000 $2,077,000 $426,000 $44,000 $242,000
$648,450 $519,348 $456,982 $111,725 $109,880

$85,061,773 $84,107,564 $87,733,197 $88,483,235 $87,028,715

$5,035,676 $2,494,465  $1,782,936  $4,225,818 $7,796,035

$10,000 $8,700 $30,000 - $25
$2,500 $179,653 $61,285 $125,641 ($572,285)
$3,981,785 $1,584,133  $382,054 $98,853 $23,517
($922,883) ($812,506)  ($649,864)($517,570) ($369,019)
$163,100 $62,266 $49,368 $72,523 $175,131
$22,883  $36,562 $8,100 $35,245 $431,361
$3,257,385  $1,058,808  ($119,057)  ($185,308) ($311,270)

$8,293,061  $3,553,273  $1,663,879  $4,040,510 $7,484,765

$411,000  $305,880 ; - .
($1,246,560)  ($1,521,390) ($4,880) ($1,515,250)  ($1,520,690)

($835,560)  ($1,BM) ($1,664,380) ($1,515,250)  ($1,520,690)

$7,457,501 $2,337,763 ($501) $2,525,260 $5,964,075

$56,258,865  $63,716,366 $66,054,129 $66,053,628  $68,578,888

$63,716,366  $66,054,129 $66,053,628 $68,578,888  $74,542,963
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ASSETS
Current Assets:

Table 2

Solid Waste Disposal Fund Statement of Net Assets

With Comparative Totals For June 30, 2008, 2009, 20 and 2011

Equity in pooled cash &
investments

Cash

Receivables - Accounts
Due from other funds

Due from component units

Due from other governments

Prepaids
Total Current Assets

Noncurrent Assets
Restricted Assets:

Equity in pooled cash &
investments

Investments
Restricted Assets

Unamortized debt costs

Capital Assets:

Land

Improvements other than
Buildings

Infrastructure

Buildings

Furniture, fixtures, equipment and

machinery
Automobiles & trucks

Construction in progress
Subtotal

Less: Accumulated depreciation
& amortization

Total Capital Assets (net of
accumulated depreciation)

Total Noncurrent Assets

Total Assets

June 30, 2012

June 30 June 30 June 30 June 30 June 30
2008 2009 2010 2011 2012

$36,073,986 $30,762,025 $19,647,693 $18,874,625 $24,172,041
$3,000 $3,000 $3,000 $3,000 $3,000
$2,372,753 $1,881,498 $2,016,761 $2,839,592 $2,753,851

$5,350 $6,339 $5,466 - -
$57,102 $55,853 $54,392 $52,971 $46,868
$143,695 $139,456 $399,131 $138,508 $137,331
$1,069 $598 $994 $598 $598
$38,656,955 $32,848,769 $22,127,437 $21,909,294  $27,113,689
$30,061,764 $28,664,452 $30,636,090 $29,941,835 $30,015,766
$3,715,126  $4,064,057 $4,299,223 $4,382,960 $3,788,132
$33,776,890 $32,728,509 $34,935,313 $34,324,795 $33,803,898
$290,065 $228,999 $167,932 $106,866 $45,800
$17,834,755 $17,834,755 $17,834,755 $17,834,755 $17,834,755
$72,675,396 $72,837,824 $81,542,408 $81,542,408  $81,542,408
$14,351 $14,351 $14,351 $14,351 $14,351
$30,728,728 $30,728,728 $32,591,722 $32,591,722  $32,750,237
$12,667,214 $13,210,382 $12,886,506 $13,450,856 $12,378,844
$387,473 $364,804 $278,716 $258,840 $147,598

$554,585 $7,676,117

$134,862,502 $142,666,961

$145,148,458

$145,692,932  $144,668,193

$98,014,757  $99,244,470

$100,775,719

$102,401,010 $103,668,865

$36,847,745 $43,422,491

$44,372,739

$43,291,922  $40,999,328

$70,914,700 $76,379,999

$79,475,984

$77,723,583  $74,849,026

$109,571,655 $109,228,768

$101,603,421

$99,632,877 $101,962,715
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LIABILITIES
Current Liabilities:
Accounts payable
Interest payable
Accrued liabilities
Due to other funds
Due to other governments
Revenue bonds payable
Landfill closure costs
Total Current Liabilities
Noncurrent liabilities:

Revenue bonds payable
Landfill closure costs

Compensated Absences

Other postemployment benefits

Total Noncurrent Liabilities
Total Liabilities
Net Assets

Invested in capital, net of related

debt

Restricted for debt service

Unrestricted

Total Net Assets

(continued)

Solid Waste Disposal Fund Statement of Net Assets

June 30, 2012
With Comparative Totals For June 30, 2008, 2009, 20 and 2011

June 30 June 30 June 30 June 30 June 30
2008 2009 2010 2011 2012
$3,845,291 $7,173,446 $4,144,394 $3,925,966 $5,124,346
$62,646 $49,083 $38,396 $26,563 $11,188
$1,021,190 $1,175,339 $1,144,551 $1,594,706 $1,035,537
$66,023 $160,424 $175,684 $161,572 $95,704
$1,381,979 $406,596 $764,902 $702,308 $838,834
$3,255,000 $3,420,000 $3,550,000 $3,690,000 $2,683,309
$3,331,000 $2,150,000 $1,106,000 $1,049,790 $1,060,272
$12,963,129 $14,534,888 $10,923,927 $11,150,905 $10,849,190
$13,307,407 $9,900,660 $6,361,145 $2,678,732 0
$19,402,923 $18,525,923 $17,774,923 $16,580,333 $15,939,410
$181,830 $213,168 $183,918 $219,811 $206,944
0 $0 $305,880 $424,208 $424,208
$32,892,160 $28,639,751 $24,625,866 $19,903,084 $16,570,562
$45,855,289 $43,174,639 $35,549,793 $31,053,989 $27,419,752
$20,285,338 $30,101,831 $34,461,594 $36,923,190 $38,316,019
$33,776,890 $32,728,509 $34,935,313 $34,324,795 $33,803,898
$9,654,138 $3,223,789 ($3,343,279) ($2,669,097) $2,4232046
$63,716,366 $66,054,129 $66,053,628 $68,578,888 $74,542,963
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APPENDIX C

FINANCIAL INFORMATION CONCERNING THE AUTHORITY

Set forth in Tables 1 and 2 below are the auditeahtial results for the Authority’s Montgomery Gay Project for

the last five Fiscal Years.

Revenues
Energy and recovered materials revenues
Montgomery Co. waste disposal fees
Interest and other

Total revenues

Expenses
Contractual and other direct project costs

Depreciation

Bond issuance amortization

Interest

Loss on disposal of plant and equipment

Other expenses

Total expenses
Excess (deficiency) of revenues over expenses

Other Financing Sources (Uses)

Table 1

Authority’s Montgomery County Project
Statement Of Revenues, Expenses, And Changes In Metsets
For the Year Ended June 30, 2012
With Comparative Totals For June 30, 2011, 2010, 29 And 2008

Bond principal payment
Transfer from Authority
Interfund transfers

Excess (deficiency) of revenues over (under)
expenditures and other financing

sources (uses)

Net Assets, beginning of year, as restated

Net Assets, end of year

June 30 June 30 June 30 June 30 June 30
2008 2009 2010 2011 2012
$28.901,7 $23,679,689 $22,469,628 $20,401,172 $18,622,062
$32,955,074 $31,575,603 $36,104,180 $38,904,196 $41,405,099
$2,139,332 $2,624,704 $1,882,162 $2,936,066 $1,746,763
$63,596,197 $57,879,996 $60,455,970 $62,241,434 $61,773,924
$32A31 $31,512,599 $31,992,239 $33,037,277 $34,212,222
$9,426,023 $9,764,195 $9,839,426 $9,705,721 $9,658,647
$346,975 $821,542 $773,791 $726,926 $685,996
$10,120,269 $8,271,092 $7,669,758 $6,890,467 $6,036,957
$- $- $285,197 $59,392 $-
$190 $7,813 $2,058 $1,035 $15,784
$ 52,026,108 $50,377,241 $50,562,469 $50,420,818 $50,609,606
$11,570,089 $7,502,755 $9,893,501 $11,820,616 $11,164,318
$- $- $2,494,169 $- $-
$165,226 $5,831,489 $- $(141,796) $(122,899)
$- $- $- $- $-
$165,226 $5,831,489 $2,494,169 $(141,796) $(122,899)
$11,735,315 $13,334,244 $12,387,670 $11,678,820 $11,041,419
$36,045,997 $46,799,446 $60,133,690 $72,521,360 $84,200,180
$47,781,312 $60,133,690 $72,521,360 $84,200,180 $95,241,599
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Table 2
Authority’s Montgomery County Project
Balance Sheet
For The Year Ended June 30, 2012
With Comparative Totals For June 30, 2011, 2010, 29 and 2008

June 30 June 30 June 30 June 30 June 30
2008 2009 2010 2011 2012
Assets
Investments, at amortized cost $49,191,868 31,944,722 $32,268,762 $32,150,546 $269812
Insurance receivable $- $- $- $446,217 $-
Interest receivable $314,669 $172,437 1§76 $171,618 $171,576
Receivables
Energy and recovered materials receivables 8%483 $2,260,786 $2,499,333 $3,203,788 $2,883,107
Montgomery County Fees Receivable
Due from other funds* $(6,139) $(24,534) (9,851) $(16,836) $(40,451)

Plant and equipment (net of accumulated
depreciation)

$211,756,002

$208,198,597

$201,031,108

$193,120,493

$184,307,323

Deferred Charge - Refunded Bonds $4,092,654 $3,564,948 $3,037,242 $- $-
Bond issuance costs (net of accumulated

amortization) $1,210,634 $916,798 $6718,7 $471,493 $313,203
Total assets $270,213,331 $247,003,754 39,$88,883 $229,547,319 $213,707,739

*Account shows net change of internal balances3#8B Statement No. 34
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Liabilities and Fund Equity

Liabilities
Project cost liability

Interest payable
Bond Premium
Bonds payable

Total liabilities

Total liabilities and fund equity

(continued)

Authority’s Montgomery County Project
Balance Sheet
For The Year Ended June 30, 2012
With Comparative Totals For June 30, 2011, 2010, 29 and 2008

June 30, 2008

June 30, 2009

June 30, 2010

June 30, 2011

June 30, 2012

$8,626,126 $7,298150 $7,370,605 $8,490,665 $2,842,702
$3,081,931 $2,352,350 2,181,094 $1,844,425 $1,563,650
$7,803,962 $6,139,210 s $3,381,585 $2,321,617
$202,920,000 $171,080,000  $153,025,000 $131,630,464 $111,738,171

$222,432,019 $186,870,064 $167,147,523 $145,347,139 $118,466,140

$222,432,019

Montgomery County Project - GASB 34

Invested in capital assets, net of

related debt

Unreserved

Total Montgomery County Project

Total net assets

Total liabilities and net assets

$186,870,064

$167,147,523

$145,347,139

$118,466,140

$47,606,818 $60,129,565 $72,400,994 $83,977,443 $95,241,599
$174,494 $4,125 $120,366 $222,737 $ -
$47,781,312 $60,133,690 $72,521,360 $84,200,180 $45509
$47,781,312 $60,133,690  $72,521,360 $84,200,180 $95,241,599

$270,213,331

$247,003,754
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APPENDIX D
SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE

The following summarizes certain provisions of thdenture. This summary does not purport to sehfall of the
provisions of the Indenture and is qualified byerehce to the Indenture in its entirety for the plate and actual terms thereof.
Any capitalized term used in this summary and rdineéd below is defined in Appendix A, Summary @&rtain Definitions.

Summary of Certain Definitions

Agency Obligationsmeans direct obligations (including bonds, debastunotes, participation certificates or similar
obligations) of or obligations the timely paymeftlwe principal of and the interest on which areamditionally guaranteed by,
any of the following agencies or instrumentalit@fsthe United States of America: Federal Natiok@rtgage Association,
Government National Mortgage Association, Federahd. Banks, Federal Home Loan Banks, Federal Inthiate Credit
Banks, Tennessee Valley Authority, United Statest&dService, Export-Import Bank of the United 8satFarmers Home
Administration, General Services Administration,itdd State Maritime Administration, Small Busines@ministration and
United States Department of housing and Urban @veént Federal Housing Administration.

Company Damage Paymentneans the payment due from the Company in the @habthe Service Agreement is
terminated due to Company default.

Construction Commitments means any one or more of the following sourcesuoid$é: (a) cash or Investment
Obligations either (i) on deposit in any of the dsror accounts established under the Indenturexeaithble in, or for transfer
to, the Construction Fund or the Insurance and €omdition Award Fund (as the case may be) for tipase for which such
funds are required or (ii) held by the Trustee parg to an escrow agreement or other arrangemésfastory to the Trustee
and available for transfer to the Construction Fanthe Insurance and Condemnation Award Fundh@sase may be) in each
case together with estimated investment earningeedim, assuming a yield satisfactory to the Trysteethe proceeds of
Additional Bonds; (c) the obligations of the Compamder the Service Agreement; (d) any Eligible dird-acility; (e)
guarantees from the guarantor or guarantees frgnotier entity having a rating in the category Af or better by Moody's or
Standard and Poor’s; or (f) other evidence readgretisfactory to the Trustee that funds will haitable for the purpose for
which such funds are required.

County Paymentsmeans Revenues paid to the Authority by the Copatguant to the Waste Disposal Agreement.

Eligible Credit Facility means any Credit Facility satisfying the followingnditions: (i) on the date of delivery
thereof to the Trustee and throughout the periathduvhich such Credit Facility is credited to dyd or account maintained
under the Indenture, the unsecured long-term irediglgtss or the claims-paying ability of the issheréof or its parent holding
company or other controlling entity is rated byle&ating Agency in a Rating Category not lower tittae higher of (A) the
Rating Category in which Bonds of the Series foiclwhsuch fund or account is maintained are theadrabr (B) a rating
Category of “A” and (ii) such Credit Facility impes an unconditional obligation on the issuer thetegay to the Trustee
amounts payable thereunder at such times as trste®ris required to transfer any amount (other #imgnsurplus) from such
fund or account in accordance with the Indenture.

Event of Defaultmeans any of the events described below under BwdrDefault.”

Income Available for Debt Servicemeans, for any period, an amount determined toxbess of (i) the sum of all
Operating Revenues over (ii) all Operating Expefigsesuch period.

Inflation Factor means a fraction, the numerator of which is thesDarer Price Index most recently published prior
to June 30 of the preceding Fiscal Year and themerator of which is the Consumer Price Index nmesently published prior
to June 30, 1992.

Insurance and Condemnation Proceedsneans the gross proceeds of all property insurgudieies and title
insurance with respect to the Authority’s or theisiee’s interest in the Project, the Project Siteany Authority Facilities and
the gross proceeds with respect to all or anygfatie Authority’s or the Trustee’s interest in fmject Sites, the Project or any
Authority Facilities that is taken in the exercisethe power of eminent domain, or through the eiser of any right or any
obligation on the part of any public authority tarphase the same, or as a result of any agreeraemedn the Authority and any
such public authority, in each case, less expamses®nably incurred in the collection of such gmeseeds.

Interest Payment Date means, with respect to the Series 2013 Bonds, €atbber 1 and April 1, commencing
October 12013.

Investment Securitiesmeans
(@) Government Obligations;

(b) Agency Obligations;



(c) interest bearing time deposits, bankers acceptaneetficates of deposit or similar arrangements
satisfactory to the Trustee of any bank or trushgany (including, without limitation, the Trustesith a combined capital and
surplus of at least $100,000,000, the outstandirsgecured long-term indebtedness of which is rajednly Rating Agency that
has an outstanding rating on the Series 2013 Bionaise of such Rating Agency’s two highest Ratirajggories;

(d) negotiable or nonnegotiable certificates of depigsited by commercial banks and trust companies
(including, without limitation, the Trustee) whiéh rated by any rating Agency that has an outstanchting on the Series 2013
Bonds in one of such rating Agency’s two highestiiRpCategories to the extent fully insured by Beeleral Deposit Insurance
Corporation;

(e) repurchase agreements for Government Obligationdgency Obligations with any dealer in
government primary dealer by the Federal Reservek Bd New York, acting as principal or agent, pded that (i) such
Government Obligations or Agency Obligations sball(A) if issued in certificated form, deliveredttee Trustee or its agent or
supported by a safekeeping receipt issued by asitepp satisfactory to the Trustee or (B) if issuiedbook-entry form,
supported by a receipt or other confirmatory doauaiton satisfactory to the Trustee, (ii) the TeesObligations or Agency
Obligations, (iii) such Government Obligations agehicy Obligations shall be free and clear of amgioliens or encumbrances,
(iv) with respect to repurchase agreements for @owent Obligations, such repurchase agreementssiaide that the value
of the underlying Government Obligations shall betgwuously maintained at a current market valueaifless than 102% of
the repurchase price (the value of such Governi@éligations to be determined by the Trustee oagfsnt or designee at least
once in each seven-day period) and (v) with respectepurchase agreements for Agency Obligationsh sepurchase
agreements shall provide that the value of the tiyidg Agency Obligations shall be continuously mtained at a current
market value of not less than 103% of the repuehaie (the value of such Agency Obligations tode¢éermined by the
Trustee or its agent or designee at least oncadh seven-day period);

()] commercial paper or finance company paper whichaied by any Rating Agency that has an
outstanding rating on the Series 2013 Bonds in Rating Agency’s highest Rating Category;

(9) obligations issued by or on behalf of any statehef United States or any political subdivision
thereof for the payment of the principal or redémpprice of and interest on which there shall hiagen irrevocably deposited
government Obligations maturing as to principal amerest at times and in amounts sufficient tovigte such payment;

(h) any other obligations issued by or on behalf of atate of the United States or any political
subdivision thereof if such obligations or otheligditions of the issuer thereof of comparable nitisrthat are secured equally
and ratably with such obligations are rated by ingaAgency that has an outstanding rating on thgeS 2013 Bonds in one of
such Rating Agency’s two highest Rating Categories;

0] investment agreements continuously secured bylihgations listed in paragraphs (a), (b), (c), (e),
(g) or (h) above, with any bank (including, withdimitation, the Trustee), trust company or brokedealer (as defined by the
Securities Exchange Act of 1934, as amended) wisich dealer in government bonds, which reportdrames with and is
recognized as a primary dealer by, a Federal Redgank, and is a member of the Securities Inveftoogection Corporation
and whose outstanding unsecured long-tern indebssds rated by a Rating Agency that has an oulistgmating on the Series
2013 Bonds in one of such Rating Agency’s two hgjliRating Categories if (1) such obligations arévde=d to the Trustee or
are (A) if issued in certificated form, deliverea the Trustee or supported by a safekeeping recssped by a depository
satisfactory to the Trustee or (B) if issued in kbeatry form, supported by a receipt or other aonditory documentation
satisfactory to the Trustee, or (2) the Trusteeahpsrfected security interest in such obligatig®@ssuch obligations are free and
clear of any other liens or encumbrances, andu@) swvestment agreements provide that the valdleeofinderlying obligations
shall be continuously maintained at a current naviedue, calculated no less frequently than montbfynot less than the
amount deposited thereunder;

shares in investment companies rated by a Ratirenégthat has an outstanding rating on the
Series 2013 Bonds in one of such Rating Agencytshighest Rating Categories;

(K) domestic money market mutual funds which are rhted Rating Agency that has an outstanding
rating on the Series 2013 Bonds in one of suchnBafigency’'s two highest Rating Categories or whitbest in (a) U.S.
Government or federal agency securities and repseclagreements, or (b) other investment instrunggrasifically include in
this definition of Investment Securities; and

Q) with respect to investments held in any fund omacat created by the Indenture solely for Bonds
of a Series secured by a Credit Facility, suchratiheestments a shall be approved in writing by@nedit Facility Provider with
respect to such Series of Bonds.

Operating Revenuesmeans all operating and non-operating revenuésecfuthority generated from the operation of
the Authority Facilities and performance by the Warity of its obligations under the Project Agreense provided, however,
that Operating Revenues shall not at any time delany amounts that do not constitute Revenueryoexraordinary gain on
the sale or disposition of any asset or extinguestinof debt.



Revenueshas the same meaning as “Project Revenues,” wikidefined in Appendix A, Summary of Certain
Definitions.

Revenue Tesimeans that there is delivered to the Authority gnedTrustee prior to the date on which such adido
be taken a certificate of the County and an opinibimdependent Counsel having a favorable remrati the field of municipal
law whose legal opinions are generally acceptegunrghasers of municipal bonds to the effect thgt gAch action is not
prohibited by the Waste Disposal Agreement andvthster Authorization and (B) after such actionaisen, the Waste Disposal
Fee will include all additional or increased amaupdyable by or on behalf of the Authority as altesf such action.

Subordinate Obligations means any Indebtedness secured by a pledge@falportion of the Trust Estate junior and
subordinate to the pledge of the Trust Estate gagtine Bonds and issued by the Authority in acaom with Section 5.13 of
the Indenture.

Tax Compliance Agreementmeans collectively (i) the Tax Compliance Agreersamtecuted by (among others) the
Authority in connection with the Series 2003 Bomudsl the Series 2013 Bonds, and (ii) any compliagreements executed by
the Authority (among others) in connection with ibguance of Additional Bonds.

Tax-Exempt Bondsmeans the Series 2003 Bonds, the Series 2013 Bontlany other Bonds with respect to which
there shall have been delivered to the Authorityopmion of Bond Counsel to the effect that theeiast on such Bonds is
excludable from gross income for federal incomepgarposes other than with respect to the alteraatiinimum tax imposed
under Part VI of the Code.

Transfer Date means on or before the last Business Day of eaafthrand on any other date specified in Transfer
Directions or as otherwise described below undep@sit and Application of Revenues and Certain é&ds.”

Transfer Directions means a written direction executed by an Authori@éfcter of the Authority and delivered to the
Trustee from time to time with respect to the tfansn accordance with the Indenture of monies epasit in one fund or
account established under the Indenture to an@uhdror account established under the Indenture.

Summary of Certain Provisions

Refunding Bonds (Section 2.06).

In accordance with the Act, the Authority may isse@&nding bonds to refund any Outstanding BonBgfunding
bonds shall be issued pursuant to and in accordaitbethe Indenture or any other bond resolutionimatenture or Project
Agreement entered into by the Authority authorizeurh refunding bonds, which may provide (withaatitation) for the
refunding of Outstanding Bonds in advance of thiéiesd redemption date for such Outstanding Bonds.

Authorization of Additional Bonds; Conditions Precedent to Delivery of Additional Bonds (Section 2.07)

In addition to the Series 2013 Bonds and the S&668 Bonds, the Authority may issue, from timeinee, Additional
Bonds under and secured by the Indenture and apgl&@uental Indenture, subject to the conditionsvioied in the Indenture
and any Supplemental Indenture. Additional Bondy ime issued for the acquisition, completion orriomement of Authority
Facilities or for any other purpose permitted ayuieed by the Service Agreement, the Waste DispAgatement or the Act,
including (without limitation) to pay the costs urced in connection with the issuance and salengf Bonds, to establish
reserves and to pay interest on any Bonds pri@ntbduring acquisition and construction. The isseaof Additional Bonds
shall be authorized by a Supplemental Indenture.

Prior to the termination of the Service Agreeméme, Authority shall obtain the consent of the Compéwhich shall
not be unreasonably withheld) under certain cirdantes prior to the issuance of any Additional Boiidhe Company is or
will be obligated to pay debt service on such Aiddil Bonds as part of its damage payments undeStrvice Agreement;
provided, however, that no such consent shall Qaired in connection with the issuance of AdditioBands if the proceeds
thereof (other than an insubstantial portion) aterided to pay the costs of any change or restaragiquired as a result of an
Uncontrollable Circumstance. The failure by thethfarity to obtain the consent of the Company asrilesd in this paragraph
shall not affect the validity of any Additional Bd® issued in contravention of such requirement.

Each Series of Additional Bonds shall be on a pavith, and shall be entitled to the same beneiit security of the
Indenture as the Series 2013 Bonds and any othmiers3d Additional Bonds that may be issued frometito time as provided in
the Indenture subject only (i) to the provisionglu# Indenture permitting the application of theisirEstate as described in the
Indenture and (i) to the provisions of the Indeatpermitting the application of monies in the D&letrvice Reserve Funds for
the benefit of some, but not necessarily all, ef Bonds.

The Indenture specifies the conditions precedettigaexecution and delivery of Additional Bondson®, but not all,
of the conditions are as follows:

Q) an opinion of Bond Counsel to the effect thatt{g Supplemental Indenture authorizing the issuahsech
Additional Bonds has been duly authorized, execatetidelivered by the Authority and constitutesuhliéd and binding limited
obligation of the Authority; (ii) the Authority isluly authorized and entitled to issue such Add#loBonds, and Additional



Bonds executed, authenticated and delivered asdewin the Indenture and such Supplemental Inderitave been duly and
validly issued and constitute valid and bindingited obligations of the Authority; and (iii) thesisance of such Additional
Bonds will not adversely affect the excludabilitgrih gross income, for federal income tax purposemiterest paid on any Tax-
Exempt Bonds theretofore issued;

) a certificate of the Authority to the effect thatam the authentication and delivery of such AddaioBonds,
no Event of Default shall exist under the Indertare

3) except with respect to Additional Bonds issued pamns$ to Section 6.4 of the Waste Disposal Agreepsent
certificate of the County to the effect that (Aptissuance of such Additional Bonds is permittedemrthe Waste Disposal
Agreement and the Master Authorization and all dorts precedent to the issuance of such Additi@wids under the Waste
Disposal Agreement and the Master Authorizatioanif, have been satisfied.

Registration and Exchange of Bonds (Section 2.09).

The Series 2013 Bonds and, unless otherwise prdvwida Supplemental Indenture or the terms of Addél Bonds,
all other Bonds shall be negotiable instrumentsalbpurposes and shall be transferable in accaeavith the provisions for
registration and registration of transfer endormedhe Bonds.

The Authority shall cause books for registratiord ahe registration of transfer of Bonds to be prega The
registration books shall be kept by the Registrar.

If any Bond is surrendered to the Registrar apiitscipal corporate trust office for transfer orckange in accordance
with the provisions of such Bond, the Authority Blexecute and the Registrar shall authenticate deiiver in exchange for
such Bond a new Bond or Bonds of the same Seneany Authorized Denomination, bearing interesthat same rate and
having the same stated maturity date, in aggraggateipal amount equal to the principal amounthed Bond so surrendered,
upon reimbursement, if required, to the Authoritytlee Registrar of an amount equal to any tax belogovernmental charge
required to be paid with respect to such exchange.

Neither the Authority nor the Registrar shall bguieed to register the transfer of any Bond or make such
exchange of any Bond after such Bond or any pottiereof has been selected for redemption.

Selection of Bonds to Be Redeemed (Section 3.02).

If fewer than all of the Bonds shall be called fedemption, the Authority shall select the Serie®onds and the
maturities within each such Series to be redeemeckpt as otherwise provided in a Supplementalritudle authorizing the
issuance of any Additional Bonds with respect tohsAdditional Bonds. The Authority shall selece tBeries of Bonds to be
redeemed and the maturities of such Bonds in aaccalwith any instructions or requirements relatimgreto set forth in the
Tax Compliance Agreement and instructions of Boondrel related thereto.

If fewer than all of the Bonds of a Series of amg anaturity shall be called for redemption, thestee shall cause the
Registrar to select the particular Bonds or pogiofiBonds to be redeemed from such maturity bpién such other manner as
the Trustee in its discretion may deem proper; iglexl, however, that except as otherwise providesl Supplemental Indenture
authorizing the issuance of any Additional Bondshwiespect to such Additional Bonds (i) the portmihany Bond to be
redeemed shall be in a principal amount equal téathorized Denomination for such Bond and (ii)selecting Bonds for
redemption, the Registrar shall treat each Bontepsesenting that number of Bonds that is obtamedividing the principal
amount of such Bond-by the minimum Authorized Deirmation for such Bond.

Redemption of Portion of Bond (Section 3.04).

In case part, but not all, of a Bond shall be getkééor redemption, upon the presentation and sdeeof such Bond
to the Paying Agent for payment of the principaloamm thereof so called for redemption in accordanite such Bond, the
Authority shall execute and the Registrar shalhaaticate and deliver to or upon the order of #gistered owner of such Bond
or the owner’s attorney or legal representativéheuit charge therefor, for the unredeemed portfdheprincipal amount of the
Bond so surrendered, a Bond or Bonds of the samiesSend maturity, bearing interest at the same aat of any Authorized
Denomination in aggregate principal amount equéthéounredeemed portion of such Bond.

Creation of Funds and Accounts (Section 4.01).

The following funds and accounts are created bylndenture for the benefit of the holders of allt&anding Bonds
and, to the extent provided in the Indenture, thed® Facility Providers, if any: County Creditsriel) Revenue Fund; Operating
Fund; Insurance and Condemnation Award Fund (Netd&ds Account; Business Interruption Insurancedemas Account);
and Project Fund. The following funds and accoaméscreated by the Indenture for each Series t§t@nding Bonds and, to
the extent provided in the Indenture, the Credilfg Provider with respect to such Bonds, if an@€onstruction Fund; Debt
Service Fund (Interest Account, Principal AccolRédemption Account); and Debt Service Reserve Fuhdeparate Rebate
Fund for each Series of Tax-Exempt Bonds is crelayetie Indenture.

Construction Funds (Section 4.03).



Monies in the Construction Fund established for $leeies 2013 Bonds shall be applied only in accurdawith the
Indenture. Monies deposited in a construction fasiblished for any other Series of Bonds shadigpdied in accordance with
the provision of the Indenture and the Supplemdnti#nture authorizing the issuance of such Bonds.

Amounts on deposit in the Costs of Issuance Accolittte Construction Fund established for the Se2i@13 Bonds
shall be used only to pay the costs of issuantieeoSeries 2013 Bonds.

Payments from the Construction Fund establishedHerSeries 2013 Bonds shall be made in accordaitbethe
terms of the Indenture upon receipt of requisitistating (i) that the amounts set forth therein la@ing requisitioned for the
payment of costs of issuance, (ii) that obligationthe stated amounts have been incurred andresemly due and payable or
have been paid, and (iii) that each item thereaf [Boper charge against the Construction Fundbléesiad for the Series 2013
Bonds.

Upon receipt of Transfer Directions, the Trusteallstransfer (i) amounts on deposit in the Congtomc Account
established for the Series 2013 Bonds to one oerbthe funds or accounts created under the Indenprovided, however,
that with respect to any such transfer such TrarBfieections shall include an opinion of Bond Coeinto the effect that such
transfer will not adversely affect the tax-exentatiss of any Outstanding Tax-Exempt Bonds.

Deposit and Application of Revenues and Certain Peeeds (Section 4.04).

All County Payments shall be deposited in the ReeelRund upon receipt (except County Payments \eipact to
redemption of Bonds, which are deposited as destiielow). Except with respect to Company Damagerieénts and County
Payments with respect to redemption of Bonds artlasrwise expressly provided in the Indentureptiker Revenues received
by the Authority or the Trustee shall be depositethe Revenue Fund upon receipt. Upon the depdsimounts with the
Trustee by the Authority, or upon the request efThustee with respect to amounts deposited wiilerieunder by Persons other
than the Authority, the Authority shall providettte Trustee a certificate identifying such paymeptsvided, however, that in
absence of identifying instructions from the Authgrall payments received by the Trustee from@wnpany shall be deemed
to be Company Damage Payments.

On or before the last Business Day of each momiti,cm any other date specified in Transfer Diretidelivered to
the Trustee (each, a “Transfer Date”), after makiregtransfer to the Revenue Fund from the Coungyi® Fund as required by
the Indenture, the Trustee shall transfer amouats the Revenue Fund as follows and, in the casmas$fers to be made on the
same date, in the following order of priority:

0] to the Operating Fund, the amount specified inréfioate of the Authority delivered to the Trusteehich
certificate shall identify the amount necessaryrtake the amount on deposit in the Operating Funale the sum of all
Operating Expenses that are then payable or arectegpto become payable during the immediatelyemding month, which
were or are not otherwise paid or provided for|uding (without limitation) (A) all amounts payabie the Company pursuant
to the Service Agreement for such month and (Ba=idbunts payable to the Authority for such montheispect of the Facility
Fee, Alternate Disposal Costs, Authority Administra Costs and Operating Costs as such fees and aos defined in the
Waste Disposal Agreement and (C) amounts payabfeet@ounty in respect of (1) Company Damage Patsnamder Section
11.7(b)(iv) of the Service Agreement in an amoyntathe amount described in Section 1 1.7(b)(\MhefService Agreement,
or (2) Company Damage Payments under Section J(iij(cf the Service Agreement in an amount u$&000,000 adjusted
by an inflation adjustor.

(ii) to the Debt Service Fund established for each Sefi@onds, the monthly portion of the sum necegssar
provide for the payment of debt service on suchd3on

(i) to the Debt Service Reserve Fund established fpiSamies of Bonds, the amount of any payment sipelcif
in the notice from the Trustee with respect toaiarteficiencies in such Debt Service Reserve Fand;

(iv) any balance remaining in the Revenue Fund aftdraikfers required under clauses (i) through divhis
paragraph to the Project Fund.

All Insurance and Condemnation Proceeds receivethbyAuthority or the Trustee shall be depositedhie Net
Proceeds Account of the Insurance and CondemnAtiard Fund by the Trustee immediately upon rectipteof. Payments
of proceeds of business interruption insurance sleatleposited in the Business Interruption Inscearoceeds Account of the
Insurance and Condemnation Award Fund by the Teustenediately upon receipt thereof.

All Revenues that are also Authority Component Rees other than County Payments, Insurance ande@uration
Proceeds, Company Damage Payments and County RéderRayments shall be deposited by the Trustea upceipt in the
County Credits Fund. All County Redemption Payreerdgceived by the Authority or the Trustee shall deposited in
accordance with instructions of the Authority ire tRedemption Accounts of the Debt Service Fundhéyirustee immediately
upon receipt thereof.

All Company Damage Payments shall be depositetiéenRevenue Fund upon receipt thereof by the Trustebe
Authority and shall be transferred to such othedfor account designated by the Authority in Tran§firections.



All other Company Damage Payments shall be degbsit¢he Revenue Fund upon receipt thereof by tustée or
the Authority.

Operating Fund (Section 4.05).

Amounts on deposit in the Operating Fund shallf@ied to the payment of Operating Expenses frone tio time as
the same become due and payable, including (witlroitation) amounts payable to the Company unterService Agreement
and any Operating Expenses of the Authority, iroedance with requisitions that are received byThestee.

Debt Service Funds (Section 4.06).

The Trustee shall make available to the Paying Af@m the Interest Account established for eactieSeof Bonds
on each Interest Payment Date, applicable to arngténding Bonds of a Series, on the redemption ditny Outstanding
Bonds of such Series, on any date on which Bondaidf Series are purchased in accordance witmttenture, and on each
date on which the principal of any Outstanding Bootlsuch Series becomes due, the amount requoinealytthe interest due on
such Bonds on such date, which amount shall beeabpy the Paying Agent to the payment of the gedue on such Bonds in
accordance with the terms of such Bonds. The @eushall make the transfer described in this papdgonly if and to the
extent, there are sufficient monies on depositithdnterest Account and available to make suafsfeas.

The Trustee shall make available to the Paying Agareach date on which principal on any Outstag&@arial Bonds
of a Series becomes due from the Principal Acceatatblished for such Series of Bonds the amouninextjto pay the principal
of such Bonds due on such date, which amount beadipplied by the Paying Agent to the payment efatincipal due on such
Bonds in accordance with the terms of such Boridse Trustee shall make the transfer describedignpragraph only if, and
to the extent, there are sufficient monies on digfiosuch Principal Account and available to makeh transfers.

Debt Service Reserve Funds (Section 4.07).

Monies in the Debt Service Reserve Fund establighrethe Series 2003 Bonds shall be used only yodedt service
on the Series 2003 Bonds and monies in the DebicgdReserve Fund established for the Series 2@hgi8shall be used only
to pay debt service on the Series 2013 Bonds. &otéposited in a Debt Service Reserve Fund estellifor any other Series
of Bonds shall be applied in accordance with thevisions of the Indenture and the Supplemental ride authorizing the
issuance of such Bonds.

If on any date on which a payment is required teriaele from the Interest Account, Principal AccomnRedemption
Account established for a Series of Bonds, the athon deposit in such Interest Account, Principat@unt or Redemption
Account, respectively, shall be less than the amofisuch payment, after any transfer from the Rgutén Account required
by the Indenture and after any transfer to the [Bshvice Fund established for such Series of Bomaide in accordance with
the Indenture, the Trustee shall transfer monies fthe Debt Service Reserve Fund (if any) for sBehies of Bonds, first, to
such Interest Account and then to such Principaiofat or Redemption Account (as the case may béhet extent necessary to
make good any deficiency. However, no such transffiall be made in order to cure a deficiency ty e principal or
Redemption Price of, or interest on, Bonds thatnatesecured by such Debt Service Reserve Fundignirso the Indenture and
any Supplemental Indenture authorizing the issuafi@ay Additional Bonds and prior to the transbéérany monies in a Debt
Service Reserve Fund that constitute proceeds 8Strées of Tax-Exempt Bonds to any Debt Service Buod accounts
thereunder established for Bonds other than suckesSef Tax-Exempt Bonds, the Trustee shall obtainopinion of Bond
Counsel to the effect that the application of senzinies will not adversely affect the excludabifitym gross income, for federal
income tax purposes, of the interest paid on any¢Exempt Bonds. The Trustee shall make the tramgfescribed in this
paragraph only if, and to the extent, there arécseit monies on deposit in the Debt Service Resé&und that are available to
make such transfers. If necessary to comply vhighrequirements of the Indenture, the Trustee sinait on any Eligible Credit
Facility or other credit facility or security held the credit of a Debt Service Reserve Fund ificseft time so that the proceeds
thereof are available to make the transfers desgniimder this heading.

The Trustee shall determine the value of the assfets Debt Service Reserve Fund in the manner geavin the
Indenture as of the close of business (i) on Deeeniband June 1 in each Fiscal Year during theogdsetween the date of
delivery of any Series of Additional Bonds and twmpletion date of any Additional Facilities finaacwith the proceeds of
such Additional Bonds, (ii) on June 1 in each Hist@ar during any other period, (iii) on the dafeaay withdrawal from such
Debt Service Reserve Fund, (iv) on any date onlwtie Trustee obtains knowledge that any CreditliBabeld to the credit of
such Debt Service Reserve Fund is no longer estilebe credited against Debt Service Reserve Reglirement for such
Debt Service Reserve Fund, (v) on such other dadeshall be directed by the Authority and (vi) ifyasuch determination
discloses a deficiency, on the last Business Dagach month thereafter until such determinationloées that a deficiency no
longer exists in such Debt Service Reserve Fund.

If any Eligible Credit Facility held to the credif a Debt Service Reserve Fund ceases to meeedjuérements of the
Indenture as a result of a reduction or withdrawfathe rating of the unsecured long-term indebtedna the claims-paying
ability of the issuer thereof or its parent holdsmmnpany or other controlling entity by a Ratingefsgy, the Authority shall have
a period of 60 days from the date of reduction hadvawal of such rating to obtain a substituteyiblie Credit Facility meeting



the requirements of the Indenture, after which ficéacy shall be deemed to exist in the Debt SEnReserve Fund secured
thereby and the deposits to such Debt Service Resemd required by the Indenture shall commence.

As promptly as practicable after each determinatibthe value of the assets of a Debt Service ResEund, the
Trustee shall notify the Authority of the resultsafch determination and of the amount of any daficy or surplus determined
to exist in such Debt Service Reserve Fund. Thest€e shall transfer the amount of any surplusdhkists in a Debt Service
Reserve Fund from time to time upon receipt of $fanDirections. Transfers shall be made firsth® Construction Accounts
established for the Series of Bonds secured by Betit Service Reserve Fund during the period betwee date of delivery of
any Additional Bonds and the completion date of Adgitional Facilities financed in whole or in pavith the proceeds of such
Additional Bonds, and second, to the Redemptionofiots established for the Series of Bonds secuyeslibh Debt Service
Reserve Fund, or upon the receipt of Transfer Daes, to the Revenue Fund or to any other fundoaount, provided that, in
the case of any transfer of amounts on depositDelat Service Reserve Fund that constitute procetdsy Tax-Exempt Bonds
or the investment earnings on such proceeds, stasfer Directions shall be accompanied by an opinif Bond Counsel to
the effect that the application of such amountsagcordance with such Transfer Directions will ndvexsely affect the
excludability from gross income, for federal incotag purposes, of interest paid on any Tax-Exengptc3.

Any Supplemental Indenture authorizing Additionalngls may provide that such Series of Additional @oshall not
be secured by a Debt Service Reserve Fund. Iftisahdil Bonds are not secured by a Debt Service iRedeund then (i) the
Debt Service Reserve Fund Requirement shall be zAroy Supplemental Indenture authorizing AdditibBands may also
provide that such Series of Additional Bonds shelsecured by a Debt Service Reserve Fund, thaathe of the assets of such
Debt Service Reserve Fund shall be valued on detgpursuant to valuation methods set forth in Sighplemental Indenture
and that the amount required to be deposited to Bebt Service Reserve Fund may be deposited otatecof issuance of such
Additional Bonds or otherwise in accordance witschedule set forth in the Supplemental Indentutiecsizing such Additional
Bonds, which schedule shall not exceed 24 montlmsafimg the date of initial issuance of such Senéédditional Bonds.

Insurance and Condemnation Award Fund (Section 4.08

Insurance and Condemnation Proceeds depositedeirN#t Proceeds Account shall be applied to theirepa
replacement of the lost, damaged, destroyed ontpkaperty or to the redemption of Outstanding Boimdaccordance with the
provisions of the Indenture.

(a) The Authority may elect to apply all or a portiof any Insurance and Condemnation Proceedsteetair
or replacement of the lost, damaged, destroyedkantproperty upon delivery to the Trustee eachefollowing:

0] a certificate of the Authority describing theoperty to be repaired or replaced;

(i) a written opinion of an Independent Engineettisg forth an estimate of the cost of such repair
replacement and the time required therefor andudfich a statement to the effect that the amoursuch Insurance
and Condemnation Proceeds, together with such atiwries as are to be made available from Consbructi
Commitments, will be sufficient to pay the costsoth repair or replacement; and

(i) either (A) a certificate of the Authority tthe effect that the property lost, damaged, destiay
taken is to be restored (1) to substantially thed@@n in which it existed immediately prior toetHoss, damage,
destruction or taking, or (2) prior to the terminatof the Service Agreement, to the condition regfiby the Service
Agreement, together with a certificate of an IndefEnt Engineer to the effect that in its opinioe tRevenues
available during the period of restoration are exge to be sufficient to pay the principal or Regédon Price of and
interest on all Outstanding Bonds and all Operafiixgenses becoming due during such period, or &8h ef the
items required to satisfy the Revenue Test for ddsbal Year through the second full Fiscal Yederathe date on
which such Insurance and Condemnation Proceedsxpexted to be fully applied, taking into accourdgeeds of
insurance (including, without limitation, busingsgerruption insurance) that will be available ke tAuthority during
such period.

Notwithstanding the foregoing provisions of thisrggraph, if the amount of any Insurance and Conddiom
Proceeds received in connection with any singleaag or taking is less than $3,000,000 timesltiflation Factor, the items
required by clauses (ii) and (iii) above need r@plovided to the Trustee.

(b) The Authority may elect to apply a portion afsurance and Condemnation Proceeds to the repair or
replacement of the lost, damaged, destroyed omtgkeperty and to apply the remaining proceedsh® redemption of
Outstanding Bonds so long as the Authority shalsathe requirements of paragraph (a) above wégpect to monies being
used for repair or replacement.

(c) The Authority may elect to apply Insurance @whdemnation Proceeds to the redemption of Outstgnd
Bonds if there is delivered to the Trustee eactheffollowing

0] either (A) an amount that, together with theoamt of such Insurance and Condemnation Proceeds
and any other amounts on deposit in the funds anduats created by the Indenture, will be suffitienredeem all



Outstanding Bonds, together with redemption instons with respect to such Bonds; or (B) redemptitructions
specifying a portion of the Outstanding Bonds torbdeemed from such Insurance and Condemnatiore@iegc
together with each of the items required to satisé/Revenue Test for each Fiscal Year througtséicend full Fiscal
Year after the date on which such Insurance andl@unation Proceeds are applied to the redemptisnaf Bonds
or irrevocably set aside for the payment or red@npbf such Bonds in accordance with the provisiofigshe

Indenture regarding defeasance; and

(ii) a certificate of the Authority and, prior tché termination of the Service Agreement, of

the Company to the effect that (x) with respecdingurance proceeds related to loss, damage omudsgstr of all or a
portion of the Project, the Project cannot be mestavithin a period of 12 months to the conditibareof immediately
preceding such loss, damage or destruction orpatigely, that the Authority is thereby preventeain carrying on its
normal operation of the Project for a period inessof 12 months from the date of damage or dégtniand (y)
with respect to insurance proceeds or condemnati@ards related to the taking or condemnation ofitleeto, or the
temporary use of, all or substantially all of th@jBct or the Project Sites by a competent authanitloss of use or
possession of all or substantially all of the Pebjr the Project Sites, the taking, condemnatiotoss results, or is
likely to result, in the Authority’s being preventer likely to be prevented from carrying on itgmal operation of the
Project for a period in excess of 12 months froemdhte of any such event.

(d) If the Authority does not elect or is not eetit to apply any Insurance and Condemnation Pracéed
accordance with paragraphs (a), (b) or (c) abovkinvil2 months of the deposit of such Insurance @odemnation Proceeds
in the Net Proceeds Account of the Insurance amti@mnation Award Fund, the Authority shall obtaiwréten report of an
Independent Engineer making recommendations aketaise of such proceeds permitted by the terméeBbnds that is
expected to result in the maximum feasible Incomail&ble for Debt Service after such Insurance @oddemnation Proceeds
have been fully applied. Such Insurance and Condéon Proceeds shall thereafter be applied in rdecee with the
recommendations of such Independent Engineer. ATitieority shall provide, or cause to be providexitte Trustee one copy
of the Independent Engineer’'s recommendations itestm this paragraph.

(e) As used in Section 4.08 of the Indenture, gren$ “repair” and “replace” include (without limitan) the
construction or acquisition of replacement or sitiist property, structures, machinery, equipmerdtber improvements, which
need not have the same function as the propertydamaged, destroyed or taken.

® The election of the Authority to apply any Imance and Condemnation Proceeds in accordancethéth
terms of the Indenture shall be made by a certdicd the Authority and shall be made in complianith the obligations of the
Authority under the Project Agreements regarding dpplication of Insurance and Condemnation Pracedfithe Authority
elects to apply any Insurance and Condemnationeotscto the repair or replacement of any lost, dachadestroyed or taken
property, such certificate shall include a statemienthe effect that the Authority has entered isubstantial, binding
commitments for such repair or replacement, whicy imclude (without limitation) agreements betwélea Authority and the
Company regarding the repair and replacement oPthgect. If the Authority elects to apply anydnsnce and Condemnation
Proceeds to the redemption of Outstanding Bona sertificate shall be accompanied by Transfee®ions.

(9) If monies on deposit in the Insurance and Comugion Award Fund are to be used to pay the afsepair
or replacement of any property, such monies steatlisbursed by the Trustee from time to time iroedt@nce with requisitions
filed with the Trustee. After making the repairsreplacements described in paragraphs (a) orb@yeaor upon the Authority’s
election to redeem bonds as described in parag@mbove, and upon receipt of Transfer Directidhe, Trustee shall transfer
monies on deposit in the Insurance and Condemna&isard Fund that are to be applied to the redemptid Bonds in
accordance with the Indenture to the RedemptioroAets established for the Series of Bonds spedifieckin.

(h) Upon receipt of Transfer Directions, the Tresshall transfer monies in the Business Interrupbicurance
Proceeds Account of the Insurance and CondemnAti@nd Fund to the Revenue Fund.

County Credits Fund (Section 4.10).

Upon receipt of Transfer Directions, or on eachn$far Date, prior to any transfer from the ReveRurd, the Trustee
shall transfer from the County Credits Fund to Revenue Fund an amount equal to the aggregate armgited against the
Waste Disposal Fee payable by the County unde¥\hste Disposal Agreement for such month, as refiteat the Authority
billing statement for such month delivered to theufity pursuant to the Waste Disposal Agreementianéspect of which
monies have not been previously disbursed fromQbenty Credits Fund, together with the amount of daficiency in the
amount so transferred in any prior month.

After giving effect to the transfer described aha¥ehere are not sufficient amounts on deposithia Revenue Fund
or otherwise to make all of the required depositthe Construction Funds, the Operating Fund, thiet Service Funds, the Debt
Service Reserve Funds, and the Rebate Fund, ttenrapeipt of Transfer Directions, the Trustee Ishahsfer from the County
Credits Fund to the Reserve Fund the amount negessmake up such deficiency. At the discretiéthe Authority, and upon
receipt of Transfer Directions, the Trustee shalhsfer from the County Credits Fund to the Prdfentd or the Rebate Fund the
amount described in the Transfer Directions.



Project Fund (Section 4.11).

Amounts on deposit from time to time in the Projeand shall be (i) applied by the Trustee to pagy phincipal or
Redemption Price of, and interest on, Subordindiig@ions upon receipt of a Requisition for suchoant, or (ii) shall be
transferred by the Trustee to the Construction Butite Revenue Fund, the Debt Service Fund, thatBdhund or the County
Credits Fund from time to time in accordance withriBfer Directions received by the Trustee.

Special Transfers to the Debt Service Funds (Secti@l.12).

If on any date on which a payment is required tonfmde from the Interest Account or the Principacdumnt
established for a Series of Bonds, the amount pogiein such account shall be less than the amofusiich payment, after all
other transfers of Revenues required by the Inderdn such date and prior to the transfer of amjlavle amount on deposit in
the Debt Service Reserve Fund securing such Sg#rigends, the Trustee shall transfer the amoutih®feficiency to the Debt
Service Fund from the following funds and accouintshe following order: (a) from amounts on depdsithe Redemption
Account established for such Series of Bonds (othan any monies set aside to pay the Redemptime Bf Bonds or the
purchase price of Bonds theretofore contractecetpurchased and as to which an unconditional noficedemption has been
given); (b) from amounts on deposit in the ProjEand; and (c) from amounts on deposit in the Coubtgdits Fund.
Notwithstanding the foregoing provisions of thisagraph, no amount on deposit in the Redemptioroietestablished for any
Outstanding Tax-Exempt Bonds that constitutes mas®f Tax-Exempt Bonds or investment earningsuch groceeds shall be
transferred to the Debt Service Funds unless thlea#f have been delivered to the Trustee an opiafoBond Counsel to the
effect that the application of such monies to thgnpent of interest on such Bonds will not adversdfgct the excludability
from gross income, for federal income tax purposéthe interest paid on such Bonds.

If the amount transferred to each Debt Service Famdny date shall be insufficient to provide fbrod the payments
required to be made from such fund on such datn the amount so transferred shall, to the exteoh sleposit is not
inconsistent with the opinion of Bond Counsel diggxt above, be deposited first, to the Interestofiot of such Debt Service
Fund and then to the Principal Account of such Cidvice Fund (as the case may be), in each cabe &xtent necessary to
make good the deficiency.

Investments (Section 4.13).

Subject to the arbitrage and rebate requirementfodé in the Indenture, monies in any of the fsrahd accounts
established by the Indenture shall be investedhbyTrustee in accordance with investment directi@cgived by the Trustee
from the Authority, but only in Investment Secwegtimaturing in such amounts and on such datesybenaecessary to provide
monies to meet the payments required to be madeduxh funds and accounts.

Subject to (i) the arbitrage and rebate requiremeat forth in the Indenture and (ii) the limitasoset forth below,
interest earned, profits realized and losses ®dfdry reason of any investment of the funds andwats created by the
Indenture shall be credited or charged, as the wasebe, to the fund or account for which such stwent shall have been
made. Upon receipt by the Trustee of Transfer divas, the amount of any net earnings on the invest of amounts on
deposit in a Debt Service Reserve Fund shall be (@ato the Capitalized Interest Account estatdistior Outstanding Bonds
secured by such Debt Service Reserve Fund prithret@ompletion of the Project or any Additional fides financed with the
proceeds of such Bonds and (ii) to the County @seHund. Any Supplemental Indenture authorizing igsuance of any
Additional Bonds may provide for an investment @age account to which investment earnings on theduand accounts
established for such Bonds shall be transferrexttmrwise provide for the application of such inwgnt earnings.

Notwithstanding the foregoing provisions, any eagsi on the investment of a Debt Service Reservel Bhall be
retained in such Debt Service Reserve Fund to thenethat there exists a deficiency therein unithdrawn and/or applied
pursuant to the provisions thereof.

The Trustee shall sell or redeem any obligationstilch monies shall have been invested and maydag&k steps as
shall be necessary to realize funds under anytooediquidity facility held to the credit of anwihd or account, in each case to
the extent necessary to provide cash in the réspduinds or accounts to make any payments requirée made therefrom or
to facilitate the transfers of monies between wsifunds and accounts as may be required or pedritbom time to time
pursuant to the provisions of the Indenture. Thae@eds from the sale of any investment or thezag@n of any funds under
any credit or liquidity facility shall be paid inttve fund or account for which the sale was madw dhe credit of which the
credit or liquidity facility was held (as the casay be).

In determining the value of the assets of the fuamt$ accounts created by this Indenture (i) investsrand accrued
interest thereon shall be deemed a part theredfingiestments shall be valued at amortized costwrent market value,
whichever is the lower, or at the redemption ptloereof, if then redeemable at the option of thieldro(in any case net of the
cost of liquidating such investments) and (iii) dligible Credit Facility shall be valued in accartte with the provisions of the
Indenture.

Neither the Authority nor the Trustee shall be lgafor any depreciation in the value of any obligas in which
monies of the funds or accounts created by thenltude shall be invested in accordance with the ibdte, or for any loss
arising from any investment permitted therein.



Application of Monies in Certain Funds for Retirement of Bonds (Section 4.14).

If at any time the Authority shall determine to yide for the payment of some, but not all, of thetsPanding Bonds,
amounts on deposit in the Debt Service Fund foptenent of the principal or Redemption Price ofinterest on, such Bonds
shall be applied to the payment or redemption chdBonds in accordance with Article IX of the Intieme upon receipt by the
Trustee of Transfer Directions. If at any time fhehority shall determine to provide for the payref all Outstanding Bonds,
upon receipt of Transfer Directions, the Trustealsipply any monies on deposit in the funds armbants maintained for such
Bonds in accordance with the Indenture availabtetfe payment of the principal or Redemption Pateand interest on, such
Bonds to the payment or redemption of such Bondisermanner provided by the Indenture.

Bonds Not to Be Arbitrage Bonds; Rebate Funds (Seoh 4.15).

The Chairman or other authorized member of the éuith and the Executive Director of the Authoritiiadl be
officials of the Authority responsible for issuitige Bonds (the “Section 148 Certifying Officials”Yhe Section 148 Certifying
Officials shall execute and deliver (on the dateath issuance of Tax-Exempt Bonds) a certifichthe Authority (each such
certificate as it may be amended and supplemendea time to time in accordance with the Indentln@ing referred to herein
as a “Section 148 Certificate”) that complies wtitle requirements of Section 148 of the Code orsartgessor to such Section
in effect on the date of issuance of such Tax-ExeBomds (“Section 148”).

The Authority shall set forth in each Section 14&t{icate its reasonable expectations as to relefacts, estimates
and circumstances relating to the use of the posceésuch Tax Exempt Bonds, or of any monies, ri&sior other obligations
that may be deemed to be proceeds of such Tax-Bx8wmpds within the meaning of Section 148 (collesly, “Bond
Proceeds”). The Authority covenants that (i) thets, estimates and circumstances set forth in action 148 Certificate will
be based on the Authority’s reasonable expectationthe date of delivery of such Certificate andl b€, to the best of the
Section 148 Certifying Officials’ knowledge, trueprrect and complete as of that date, and (ii) Sleetion 148 Certifying
Officials will make reasonable inquiries to enssoeh truth, correctness and completeness.

The Authority further covenants that it will not k&g or (to the extent it exercises control or dimg permit the
County or the Company to make, any use of Bond d&d& that would cause any Tax-Exempt Bonds to ti@tfage bonds”
within the meaning of Section 148.

The Authority further covenants that it will comphith those provisions of Section 148 that are igpple to any Tax-
Exempt Bonds on the date of issuance of such bandsvith those provisions of Section 148 that mayssquently be lawfully
made applicable to such Bonds. To the extentdimtisions of Section 148 apply only to a portidrite Tax-Exempt Bonds, it
is intended that the covenants of the Authoritycdbsd above be construed so as to require theolitithto comply with
Section 148 only to the extent of such applicapilit

The Authority shall make or cause to be made, biyt fstom the Revenues or from other monies, if any,deposit in
the funds and accounts created by the Indentume)ytipayment of any rebate amount or payment indierebate (or installment
of either) required to be paid to the United StatieAmerica in order to preserve the excludabilityn gross income, for federal
income tax purposes, of interest paid on any Taawnipt Bonds and shall include with any such payrsanh other documents,
certificates or statements as shall be requirdsttimcluded therewith under then-applicable law sagtilations.

The Authority and the Trustee shall hold and inBstd Proceeds within their control (if such pratgare invested)
in accordance with the expectations of the Autlaidt forth in the Section 148 Certificate. Upenaipt of Transfer Directions
of the Authority directing the transfer of amounts deposit in any fund or account created by tliemture to the Rebate Fund
established with respect to a Series of BondsTthstee shall make the transfer referred to thewaiy other provision of the
Indenture to the contrary notwithstanding. Upoeeipt of Transfer Directions of the Authority ditegy the transfer of amounts
on deposit in the Rebate Fund to any other fundocopunt, the Trustee shall make the transfer exleto therein; provided,
however, that the amount transferred shall notedktke excess of the amount on deposit in the Réhatd over the reasonably
estimated rebate or penalty liability with respextthe Bonds under Section 148 as of the date lobikedion, less amounts
theretofore paid to the United States as rebate n@gpect to the Bonds.

Amounts on deposit in the Rebate Fund from timeénte required to be paid to the United States ofAioa pursuant
to Section 148 shall be applied by the Trustedéopayment of such rebates or payments in lieelmdte in accordance with the
Section 148 Certificate.

No Disposition of Trust Estate (Section 5.03).

Except as permitted by the Indenture, the Authaostigll not sell, lease, pledge, assign or othendispose of its
interest in the Trust Estate or the Special Trugtate; provided, however, that the Authority majthaut the consent of the
Trustee or Bondholders, transfer any real propieisrests it may have in the Trust Estate or thectp Trust Estate to the
County if the County amends the Project Site Leaséclude in the leasehold estate described thetbe real property,
improvements and other real property interestssfeared to the County. The Authority shall notateeand shall not suffer to
remain any lien, encumbrance or charge upon itgést in the Trust Estate except (i) any PermiEedumbrance, and (ii) as
otherwise permitted herein. The Authority will sauo be discharged, or will make adequate prawssio satisfy and discharge,
to the extent that any Revenues are availablearOgpperating Fund to provide for such dischargehiwi60 days after the same
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shall accrue, all lawful claims and demands tHatnpaid, might by law become a lien (other thgmeamitted lien as described
in the preceding sentence) upon its interest inTthest Estate or such special trust estate; pravitewever, that nothing
contained in this paragraph shall require the Aritjrdo pay or cause to be discharged, or make ipi@v for, any such lien,

encumbrance or charge so long as the validity tfieskall be contested in good faith and by appetpriegal proceedings.
Notwithstanding the foregoing, the Authority mayitheut the consent of the Trustee, the Bondholdersany other Person
hereunder, transfer or convey to the County angllasf the Authority’s right, title and interest all, or any part, of the Project
Sites; excepting only the Authority’s rights to used occupy the Project Sites under the Projeet S#ase and the Waste
Disposal Agreement.

Project Agreements; Amendment of Primary Project Ageements (Sections 5.05 and 5.06).

The Authority shall perform its obligations undand enforce the performance of the obligation$iefdther parties to,
each of the Primary Project Agreements to whichAh¢hority is a party; provided, however, that thethority shall not be
required to take any action under this paragrapheaf Authority in good faith determines that sudtiam (i) will materially
adversely affect the Authority’s ability to, penforits obligations under any other Project Agreenmn(ii) is not reasonably
justified by the nature of the potential remedyeaxovery or the likelihood of the recovery and ¢ixpense or adverse effects of
such action. The Authority shall be entitled temise all of the rights of the holder of a LongrmeDbligation.

(a) The Authority and the Trustee may, without to@sent of or notice to the holders of any Bondskemany
amendment, change or modification to any Primapjeet Agreement:

0] that is required for the purpose of curing aambiguity (or formal defect in any Primary
Project Agreement;

(ii) if the additional amount expected by the Auiho to be payable by the Authority under
an amendment, change or modification to an existHrgject Agreement (assuming amounts in respect of
indemnification provisions, change provisions, éornajeure and unexpected event provisions, damagésions and
termination for convenience provisions, will noethequired to be paid by the Authority thereundgrian amount
equal to or less than $3,000,000 (multiplied byltifation Factor) per Fiscal Year;

(i) if (A) the County consents to the proposed esmiment, change or modification, (B) the
Independent Engineer delivers an opinion to thestBeito the effect that the ability of the Authprio satisfy the
Revenue Test should not be materially and adveisieted by such amendment, change or modificagon (C)
there is delivered to the Trustee a CertificateAathority certifying that in its opinion the propsd amendment,
change, or modification should not adversely aftbet ability of the Authority to perform its obligans under the
Bond Documents or the Primary Project Agreementsrbahe latest maturity date of any Bonds Outstands of the
effective date thereof;

(iv) if the Authority and the Trustee have received written opinion of an Independent
Engineer to the effect that such amendment, changeodification reasonably necessary or approptiatenable the
Authority or any other party to the Bond Documenitdhe Project Agreements to utilize Alternate Disal Facilities
or to comply with any of the Bond Documents or ffheject Agreements (excluding only the Authoritgtdigations to
comply with certain rights of approval held by Beunty under the Waste Disposal Agreement), or idpple Law;

or

v) if as of its effective date, the proposed anmedt, change or modification does not, in
the opinion of Bond Counsel, materially and advgrgeejudice the legal rights of the holders of adytstanding
Bonds.
(b) The Authority and the Trustee may, without toasent of or notice to the holders of any Bondssent to

any amendment, change or modification of the GugrAgreement:
0] to cure any ambiguity or formal defect therein;
(i) if the Trustee has received an opinion of Ipeledent Counsel reasonably satisfactory to

the Trustee to the effect that such amendment,gehan modification (A) does not (1) reduce the antaequired to
be paid by the Guarantor under the Guaranty Agragn(i2) reduce or limit the events that give rigdathe obligations
of the Guarantor under the Guaranty Agreement3)restrict or otherwise impair the ability of theneficiaries of the
Guaranty Agreement to enforce their rights and fiesnthereunder, and (B) is not otherwise mateyitdl the prejudice
of the holders of any Outstanding Bonds as offfextve date; or

(i) if the proposed amendment, change or modiiira does not, in the opinion of Bond Counsel,
materially and adversely prejudice the legal righftshe holders of any Outstanding Bonds as ofefffiective date of
the proposed amendment, change or modification.

(c) Except as provided in paragraphs (a) and (bya@bneither the Authority nor the Trustee shatisemt to any
amendment, change or modification of any Primanyjd®t Agreement or the Guaranty Agreement withbet prior written
consent of the holders of not less than a majofithe Outstanding Bonds.
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(d) The Authority may enter into any amendmenthggaor modification to any Project Agreement whighot
a Primary Project Agreement or execute any neweetdjgreement or Primary Project Agreement withibiet consent of the
Trustee or the Bondholders.

Changes to Authority Facilities (Section 5.07).

The Authority shall not make or permit to be madg material change in the cost, scope, nature tifmor projected
completion date of any of the Authority Facilities originally designed and planned unless:

@) the Authority delivers to the Trustee a writtgginion, of an Independent Engineer to the effieat monies
available to pay the costs of such change, togetigr any amounts to be made available pursuanCemstruction
Commitments, are sufficient to pay the estimatestof such change and the remaining estimated obstonstruction of the
Project; and

(b) one of the following conditions is satisfied:

0] if (A) the County consents to the change, aBjl there is delivered to the Trustee either (1) the
written opinion of an Independent Engineer to tfiect that the change is not expected to increlasddtal Operating
Expenses or decrease the total Operating Revenuasyifuture Fiscal Year prior to the latest mayudate of any
Bonds Outstanding as of the effective date thebgomore than five percent or (2) each of the iteha would be
required under the Master Authorization if the efféct of such increase or decrease on the WasigoBal Fee were
deemed to be indebtedness issued pursuant to akmng Obligation and a certificate of the Authorigrtifying that
in its opinion the proposed change should not ablgraffect the ability of the Authority to perforits obligations
under the Bond Documents or the Project Agreemeeifisre the latest maturity date of any Bonds Ountitey as of
the effective date thereof;

(ii) if the Trustee has received a written opiniminan Independent Engineer or Bond Counsel to the
effect that such change is necessary or approfdaaable the Authority or any other party to anB@®ocument or a
Project Agreement to comply with any of the BondcDwents, the Project Agreements (excluding only the
Authority’s obligations under Section 6.3 of the $aDisposal Agreement), or Applicable Law;

(iii) if the Trustee has received a written opiniohan Independent Engineer to the effect that the
proposed change should not materially and adveedédgt the ability of the Authority to satisfy thievenue Test for
each of the first three complete Fiscal Years foihg the completion of the change; or

(iv) the proposed change does not, in the judgneérthe Trustee, materially adversely affect the
holders of any Bonds Outstanding as of its effectlate, provided, however, that the Trustee mayaela certificate
of the Independent Engineer or an opinion of BowdirGel with respect to the judgment of the Truskescribed in
this clause.

For the purposes of the provision described infitlseparagraph above, the term “material” meangwent or change
having an annual capital cost equal to or in exoéss amount equal to $3,000,000 (multiplied byirdtation factor) per Fiscal
Year.

Insurance (Section 5.10).

The Authority shall obtain and maintain insuranoeesing Authority Facilities in which the Authorityas an insurable
interest against loss caused by damage to, dastiuaf; or business interruption of all or any paftsuch Authority Facilities,
and liability insurance for bodily injury and daneagesulting from damage to or destruction of alhoy part of the Authority
Facilities, in each case (i) in such amounts, ajanch risks and subject to such limitations axdusions as are customarily
maintained by Persons in similar circumstancesrpfacilities of a comparable type and size androffy comparable services,
and (i) to the extent that such insurance is abdél on commercially reasonable terms and conditiofhe Authority shall be
deemed to have satisfied the requirements of thraguaph if (A) it maintained or causes to be naéi®d the insurance
specified in the Waste Disposal Agreement, (B) dintains or causes to be maintained the insuraemgeired by the Service
Agreement, and (C) thereafter, if it maintains @uses to be maintained the insurance reasonabfmmended by an
independent insurance consultant or firm of insceaconsultants with a favorable national reputatiaat is designated by the
Authority and approved by the County representative

Additional Indebtedness of the Authority (Section 513).

The Authority shall not create or incur any Indelstess in whole or in part payable from or securgdhie Trust
Estate, except for the following Indebtedness arjest to the following provisions: (a) any Additial Bonds issued within the
limitations of the Indenture; (b) any increase moants payable to the Company under the Serviceekgent in respect of
Changes necessitated by Uncontrollable Circumssaribereof (c) any Subordinate Obligations; and gdy unsecured
Indebtedness (“Unsecured Obligations”).

All Subordinate Obligations shall be issued pursuara Supplemental Indenture, which shall speitifyinterest rate
or rates, maturity, redemption provisions, forngis&ration provisions and all other details of s&ibordinate Obligations and
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prior to the issuance thereof, there shall be detid to the Trustee each of the items requiredhbylndenture as if such
Subordinate Obligations were an issue of Bonddor Po the issuance or incurrence of Unsecureddabbns, there shall be
delivered to the Trustee each of the items requbgethe Indenture as if such Unsecured Obligatiease Bonds.

Payments with respect to the principal of or irge@ any Subordinate Obligation or any Unsecurblig@tion shall
be made only from the Project Fund and no such paymshall be made during any period in which (iy &vent of Default
under the Indenture shall have occurred and benong, or (ii) the amount on deposit in the Debt\Bce Reserve Fund, if any,
maintained for any Series of Bonds is less tharDiblet Service Reserve Fund Requirement for sucld8omuring any other
period, the Authority may pay or prepay, or autherthe payment or prepayment of, the principal md &terest on any
Subordinate Obligation or any Unsecured Obligatiod no recourse shall be had by the holder of amdBgainst the Person
to whom any such payment shall have been madesusiesh Person shall have had, at the time of reoéipuch payment,
actual knowledge of the occurrence of an Event efaDit or an event that, with notice or the passagéme or both, would
become such an Event of Default. Holders of Subatd Obligations shall have no right to any of thenies on deposit in any
of the funds or accounts created by the Indentimeaddition, while Bonds are Outstanding, in nervshall any default by the
Authority with respect to Subordinate Indebtednessstitute or cause an acceleration or an EvenDefault under the
Indenture. The Authority may, at any time or frime to time, transfer any or all amounts on degasihe Project Fund to any
other fund or account created under the Indentodeirasuch case these monies shall no longer ablato pay amounts due
with respect to Subordinate Obligations unless snechies are subsequently transferred to the PrBjend. So long as there are
Outstanding Bonds under the Indenture, in no eskall a default in the payment of any amount ipees of any Subordinate
Obligation constitute a default under the Indenture

Construction, Operation and Maintenance of Authority Facilities (Section 5.14).

The Authority shall construct, operate, maintaird aepair (or cause to be constructed, operatednteiaed and
repaired) the Authority Facilities in a sound andrkmanlike manner consistent with good engineepractice and safety
standards and in accordance in all material respeith Applicable Law.

The Authority shall promptly replace or cause tadégaced any portion of the Authority Facilitiesieh from time to
time becomes worn out or is lost, stolen, destrpgediaged beyond repair or permanently rendergtifaniuse for any reason
whatsoever; provided, however, that nothing in theéenture requires the Authority to operate, mamt@reserve, repai,
replace, renew or reconstruct any part of the Adithd-acilities if the failure to operate, maintaipreserve, repair, replace,
renew or reconstruct such part (i) is permittedeurttie Service Agreement or would not adverselgcafthe Company’s ability
to perform its obligations under the Service Agream (ii) is, in the opinion of the Independent Erwegr, economically
justified, or (iii) will not, in the opinion of théndependent Engineer, materially impair the apiit the Authority to perform its
obligations under the Project Agreements or thedBdacuments.

The Authority may demolish or remove from any AuthoFacility, and may sell or otherwise disposeinfwhole or
in part, any property, structure, machinery, equptror other improvement constituting a part ofathority Facility (i) that is
worn out, destroyed, damaged beyond repair or penity rendered unfit for use for any reason wteiteo, if replaced to the
extent required pursuant to the Indenture, (ii)tfe purpose of repair in accordance with the lagrenor (i) in connection with
any change to any Authority Facilities to the ektgarmitted pursuant to the Waste Disposal Agreg¢niereach case without
obtaining the approval of the Trustee and freengf@bligation to make replacement thereof or stistn therefor.

While the Service Agreement is in effect, the Auttyoshall be in compliance with the requirementshe Indenture
regarding the construction, operation and mainte@asf the Project so long as it is enforcing thenfany’s obligation to
comply with the requirements of the Service Agreeimegarding the construction, operation and maantee of the Project.

Liens (Section 5.15).

The Authority shall not contract, create, incusuase or suffer to exist any liens or encumbranpes wr with respect
to, or grant any security interest in, the Profacany Additional Facilities, whether now ownedhareafter acquired, except for
Permitted Encumbrances.

Exercise of Certain Rights (Section 5.17).

The Authority shall not terminate the Service Agneat for convenience at any time unless prior tacarcurrently
with the termination of the Service Agreement:

@ the Authority has received written notice fraghe County pursuant to the Waste Disposal Agreement
directing the Authority to terminate the Servicerdgment for convenience;

(b) the Authority delivers to the Trustee a cettife of the Authority to the effect that the Autiyhas satisfied
or caused to be satisfied the requirements of &mei&@ Agreement relating to termination of thev&s Agreement; and

(c) either (i) the County assumes all of the oltigges of the Authority under the Bond Documents dnel
Project Agreements, or (ii) the County stipulatesai written notice to the Authority and the Trustbat it will continue
operations at the Project, and that the Waste Balpégreement and the Landfill Agreement are ameéradeotherwise provide
that they shall remain in effect and that the &rlount of the principal or Redemption Price of, artdrest on, all Outstanding

D-13



Bonds is included, under all circumstances, inghmunt payable to the Authority as part of the Wd3isposal Fee under the
Waste Disposal Agreement, and (iii) the Authorityglahe Trustee have received the following:

(A) a binding contract with a Qualified Substitu®perator with a term ending on or after the latest
maturity date of any then Outstanding Bonds andigiag for the performance by the Qualified Suhg#@tOperator of
substantially all of the obligations of the Authgrunder the Waste Disposal Agreement (includinigheut limitation,
the obligation of the Authority pursuant to Sect®@(D) thereof); and

(B) a written opinion of an Independent Engineethi® effect that the replacement operator seldnyed
the Authority is a Qualified Substitute Operatod ahe Revenue Test is satisfied; and

© a certificate of the County consenting to thealied Substitute Operator and stating that the
Waste Disposal Fee will include all amounts paydifethe Authority pursuant to its contract with tQeialified
Substitute Operator.

If the County assumes all of the obligations of Auhority under the Bond Documents and the Projggeements in
accordance with the Indenture, from and after tfiecive date of such assumption, all referencesh® Authority in the
Indenture shall be deemed to be references todhet and the Authority shall have no further liapithereunder.

Right to Terminate the Service Agreement for a Comany Event of Default (Section 5.18).

The Authority shall not terminate the Service Agneat for an event of default of the Company andtinae
operation of the Project as described in the Serigreement unless prior to or concurrently wita tfate of such termination
(i) all dispute resolution proceedings under thevise Agreement regarding such termination and ah®unt of damages
payable by the Company in respect thereof have fieelty concluded in favor of the Authority; (ithe County executes and
delivers to the Authority a valid and binding amewht to the Waste Disposal Agreement and the Lindljreement to
provide that the terms thereof shall continue wht! earlier of (A) the maturity date of all Outstiitng Bonds or (B) the date on
which all Outstanding Bonds shall have been detéaseprovided herein; (iii) the County shall haediviered to the Authority
an opinion of an Independent Counsel (who may leeGbunty Attorney) to the effect that such amendnterthe Waste
Disposal Agreement is a valid and binding agreemétite County enforceable in accordance withetsns; (iv) the Authority
shall have executed a valid and binding long-tegre@ament with a Qualified Substitute Operator foe bperation and
maintenance of the Project, and (v) the Countyldile executed a valid and binding amendment ¢o\Waste Disposal
Agreement or the Trustee shall have received dficaté of the County Representative, in eitherects the effect that after
termination of the Service Agreement with the Conypdhe full amount of debt service on the Outstagdonds (including the
principal or Redemption Price and interest on altstanding Bonds) shall, under all circumstancesincluded in the Waste
Disposal Fee payable by the County to the Authanitger the Waste Disposal Agreement.

The Authority shall not terminate the Service Agneat for an Event of Default of the Company andnaloa
operation of the Project, unless prior to, or corently with, such termination:

0] all dispute resolution proceedings under thevise Agreement regarding such termination have
been finally concluded in favor of the Authorityich

(ii) (A) the results of certain performance tesiquired to be performed by the Company (or in gerta
circumstances, the Consulting Engineer or othelinegg) under the Service Agreement demonstrate dedgin
minimum performance standards (including a guasght@apacity standard) have not been achieved anduthority
has received a written notice from the County pamsuo the Waste Disposal Agreement directing théhérity to
terminate the Service Agreement and abandon opesatin accordance with the requirements of the iGerv
Agreement, or (B) after exercising reasonable giitth efforts (which efforts shall include, witholiitation, the
preparation and evaluation of a competitive procumet and good faith negotiations with qualifiedp@sdents), the
Authority and the County have been unable to seau@ealified Substitute Operator to perform thagatlons of the
Company under the Service Agreement pursuant gaeeement with terms and conditions relating toatm®unt of
the service fee, damage payments and performaracargees that are substantially similar to (or nfaverable to the
Authority) than the corresponding terms and coodgiof the Service Agreement then in effect.

No Right to Terminate the Waste Disposal Agreemerfor a County Event of Default (Section 5.19).

The Authority shall not terminate the Waste Dispdsgreement for any Event of Default under the \Wdstsposal
Agreement.

Authority Tax Covenants (Section 5.20).

The Authority shall comply with the Tax Compliandgreement and the representations, warranties greements
contained in such Tax Compliance Agreement shai lihe same effect as if set forth herein; providexvever, that such Tax
Compliance Agreement may be amended or suppleméitepon receipt by the parties thereto of an mpirof Bond Counsel
that such amendment or supplement will not adveraéfect the excludability from gross income, fa@déral income tax
purposes, of interest paid on any Tax-Exempt Boodsii) as provided therein, in each case notwithding any provision of
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this Indenture to the contrary. Notwithstanding ather provision in the Indenture to the contrdahg Authority’s obligations
under this heading shall survive termination of lidenture.

Trustee Entitled to Indemnity (Section 6.02).

The Trustee shall be under no obligation to ins&iany suit, or to undertake any proceeding urtieiridenture, or to
enter any appearance or in any way defend in aihynswhich it may be made defendant, or to take steps in the execution of
the trusts hereby created or by the enforcemerdngf rights and powers thereunder, until it shallibgemnified to its
satisfaction against any and all costs and expeons#éisys and counsel fees and other reasonalderdEsments, and against all
liability except as a consequence of its own neglag or default. Nevertheless, the Trustee maintmgt, or appear in and
defend suit, or do anything else in its judgmemper to be done by it as the Trustee, without indgmand in such case the
Authority shall reimburse the Trustee from the Rewes for all costs and expenses, outlays and cbdese and other
reasonable disbursements properly incurred in adiometherewith. If the Authority shall fail to rka such reimbursement
within 60 days after receipt by the Authority ofitten notice thereof, the Trustee may reimburselfifsom any monies in its
possession under the provisions of the Indentudeshall be entitled to a preference therefor omgrBonds Outstanding under
the Indenture.

Compensation (Section 6.06).

Unless otherwise provided by contract with the Teasthe Authority shall pay to the Trustee from Revenues, from
time to time, reasonable compensation for all ses/rendered by it under the Indenture, includiageérvices as Registrar and
Paying Agent, together with all its reasonable esgs, charges and other disbursements and thaseanfunsel, agents and
employees, incurred in and about the administreadimh execution of the trusts thereby created am@xtlercise of its powers and
the performance of its duties thereunder, and tust&e shall have a lien therefor on any and alidEwat any time held by it
thereunder prior to any Bonds Outstanding. Thehérity from the Revenues shall indemnify and sdwe Trustee harmless
against any expenses and liabilities that the €rushay incur in the exercise and performance ofpdéwers and duties
thereunder that are not due to its negligence fauite If the Authority shall fail to make any pagnt required by this Section,
the Trustee may make such payment from any monigs possession under the provisions of the Inderdand shall be entitled
to a preference therefor over any Bonds Outstanainigr the Indenture.

No provision of the Indenture shall require theskee to expend or risk its own funds or incur fiiahliability in the
performance of any of its duties thereunder, othaexercise of any of its rights or powers, ihiall have reasonable grounds
for believing that repayment of such funds or adeégindemnity against such risk or liability is measonably assured to it.

Resignation of the Trustee (Section 6.08).

The Trustee may at any time resign and be discHasfjés duties and obligations hereunder by giuiog fewer than
30 days written notice, specifying the date whechstesignation shall take effect, to, among oth#rs, Authority and each
Holder of any Outstanding Bonds. Such resignasiball take effect upon the appointment of a suare$sustee and the
acceptance of such appointment by such succe3$m resignation of the Trustee will not relieve fhrastee of liability for (i)
any action or omission to act in breach of its fidwy duties hereunder that occurred prior to the @f removal, or (ii) acting or
proceeding in violation of, or failing to act orggeeding in accordance with, any provision of tgehture with respect to the
duties and obligations of the Trustee that occupréat to the date of resignation.

Removal of Trustee (Section 6.09).

@) During any period in which no Event of Defasittall have occurred or be continuing, the Trusteg be
removed for any reason, with or without cause (1jhe Authority, by written instrument deliveredttte Trustee, or (2) by the
holders of at least 25% of the Outstanding Bongswhitten instrument or concurrent instruments intwg signed and
acknowledged by such holders or by their attorrieyfact and delivered to the Authority and the Teas

(b) During any period in which any Event of Defasiitall have occurred or be continuing, the Trusteg be
removed (1) by the Authority, with cause, by writi@strument delivered to the Trustee, or (2) by ltblders of at least 25% of
the Outstanding Bonds, with cause, by written imsgnt or concurrent written instruments signed acichowledged by such
holders or by their attorneys-in-fact and deliver@tdhe Authority and the Trustee. Notwithstanding foregoing, holders of at
least 25% of the Outstanding Bonds may cancel ertokn any removal of the Trustee undertaken byAththority pursuant to
this paragraph (b) by written instrument or conentrwritten instruments signed and acknowledgedumh holders, or their
attorneys-in-fact and delivered to the Authoritgldhe Trustee prior to the date of removal of thestee. The Trustee may also
be removed at any time for any breach of trustasrdcting or proceeding in violation of for failinp act or proceed in
accordance with, any provision of this Indenturehwiespect to the duties and obligations of thesie® by any court of
competent jurisdiction upon the application of #hethority or of the holders of not less than temceat of the Outstanding
Bonds.

(c) The removal of the Trustee will not relieve fhustee of liability for (i) any action or omissido act in
breach of its fiduciary duties hereunder that oemliprior to the date of removal, or (ii) actingmpceeding in violation of or
failing to act or proceeding in accordance withy @novision of the Indenture with respect to the¢iekiand obligations of the
Trustee that occurred prior to the date of removal.
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Successor Trustee (Section 6.10).

If the Trustee shall resign, be removed, be diggblw become incapable of acting, or shall be agjdd bankrupt or
insolvent, or if a receiver, liquidator or conseoreof the Trustee or of its property shall be d@ppesl, or if any public officer
shall take charge or control of the Trustee otoproperty or affairs, the position of the Trussball thereupon become vacant.

If the Trustee shall resign or be removed or thatjpm of Trustee shall for any other reason beceawnt, so long as
no Event of Default shall have occurred and beinaimtg, the Authority shall forthwith appoint a Btee to act under the
Indenture. Copies of any instrument of the Auttyopiroviding for any such appointment shall be d&ied by the Authority to
the County, the Trustee so appointed and the pesdec Trustee. The Authority shall mail noticeanf/ such appointment to
each Holder of any Outstanding Bonds within 30 dafjer such appointment.

If the Trustee shall resign or be removed or thsitipm of Trustee shall for any reason become viadarning any
period in which an Event of Default shall have aced and be continuing, a successor Trustee mappeinted within one year
after any such vacancy shall have occurred by ¢ihdehs of a majority of the Outstanding Bonds byirstrument or concurrent
instruments in writing signed and acknowledged Unghsholders or their attorneys-in-fact, duly autbed and delivered to such
successor Trustee, with notification thereof bajivgn to the predecessor Trustee and the Authority.

If in a proper case no appointment of a succesamst@e shall be made within 30 days after the gitip any Trustee
of any written notice of resignation in accordamdgéh the Indenture or after the occurrence of atfyep event requiring or
authorizing such appointment, the Trustee or anlgdroof Bonds or Subordinate Obligations may apjglyany court of
competent jurisdiction for the appointment of sacBuccessor, and the court may thereupon, aftér soiice, if any, as the
court may claim proper, appoint such successor.

Any successor Trustee appointed under the Indeshak be a commercial bank or trust company aonat banking
association (i) having a capital and surplus, togetvith the capital and surplus of any bank, tashpany, or bank holding
company of which it is a direct subsidiary or adfi€, to the extent such capital and surplus idahla to pay claims against such
successor Trustee, aggregating at least $100,dD0f0Mere be such a commercial bank or trust cmypor national banking
association willing and able to accept the appoéminon reasonable and customary terms, and (ijoaized by law to perform
all the duties of the Trustee required by the Inden

The appointment of a successor Trustee will naévelthe Trustee of liability for (i) any action omission to act in
breach of its fiduciary duties hereunder, or (@}idg or proceeding in violation of, or failing &t or proceed in accordance
with, any provision of the Indenture with respeaxthe duties and obligations of the Trustee toddite of the appointment of any
successor Trustee hereunder.

Events of Default (Section 7.01).

Events of Default under the Indenture include:

(a) payment of the principal or the Redemption Pricamf Outstanding Bond shall not be made when thne sa
shall become due and payable, either at maturibyqroceedings for redemption or otherwise;

(b) payment of interest on any Outstanding Bond shatl be made when the same shall become due and
payable;

(c) payment of the purchase price of any Outstandingitfhal Bond that is required by its terms to be

purchased from its holder by or on behalf of thehiuity shall not be made when the same shall beatue and payable;

(d) an order or decree shall be entered with the cormseacquiescence of the Authority appointing aneer of
the Revenues, or such order or decree, having éetened without the consent or acquiescence oftftieority, shall not have
been vacated or discharged or stayed on appeahwgithdays after the entry thereof;

(e) any proceeding shall be instituted with the consamtacquiescence of the Authority for the purpo$e o
effecting an arrangement between the Authority dhdreditors, or for the purpose of adjusting thems of such creditors,
pursuant to any federal or state statute now oedfr enacted, if the claims of such creditorswarder any circumstances
payable from the Trust Estate; or

® the Authority shall default in the due and punctpakformance of any of the covenants, conditions,
agreements and provisions contained in any Outstgrigond or in the Indenture on the part of the ity to be performed
(other than as described in clauses (a), (b) oaljoye), which default shall continue for 90 dafgerawritten notice specifying
such default and requiring the same to be remeshiall have been given by the Trustee to (i) thehArity and, (ii) prior to the
Company Termination Date, the Company and, (ii§ @ounty; provided, however, that if the Authoritige County or the
Company, shall proceed to take any action detemntoebe curative by the Trustee which, if begun prasecuted with due
diligence, cannot be completed within a period @@@ys, then such period shall be increased to exteimt as shall be necessary
to enable the Authority, the County or the Compgas/the case may be) to complete such curativeratttrough the exercise of
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due diligence. The curative action described is plaragraph may include, without limitation, teeuance of Additional Bonds
in accordance with the provisions of the Indenture.

The failure to make a payment of the principaller Redemption Price of, or interest on, any Desegh8ond shall
not constitute an Event of Default under the Indent

Acceleration of Maturity of Outstanding Bonds (Sedbn 7.02).

The Trustee shall not declare the principal ofddlithe Outstanding Bonds to be due and payableaigr reason,
including the happening and continuance of any Eeéiefault under the Indenture unless (i) an EvarDefault thereunder
has occurred and is continuing, and (ii) at le&8b2f the holders of Outstanding Bonds direct, bitan notice delivered to the
Trustee and the Authority, that the Authority deel¢éhe principal of all of the Outstanding Bondsbt due and payable. In
addition, the Trustee may not declare the princgdadny Outstanding Series of Bonds other thanQhestanding Series 2003
Bonds and Series 2013 Bonds to be due and payatileuvthe prior written consent of any Person véhoensent shall be
required for such declaration under the terms efShpplemental Indenture authorizing the issuafsaah Series of Bonds.

Upon the giving of notice of such declaration, syhcipal shall become and be immediately due paghble,
anything in the Outstanding Bonds or in the Indemtio the contrary notwithstanding. Anhy time after the principal of the
Bonds shall have been so declared to be due arableayand before the entry of final judgment orrdedn any suit, action or
proceeding instituted on account of such defaulthefore the completion of the enforcement of atheoremedy under the
Indenture, the Trustee may, and upon receipt oititten consent of the holders of at least 25%hefOutstanding Bonds shall,
by written notice to the Authority, annul such deation and its consequences if: (i) monies dialke accumulated in the Debt
Service Funds sufficient to pay all arrears ofresg, if any, upon all of the Outstanding Bondscépt the interest accrued on
such Bonds since the last Interest Payment Daté}jranprincipal of all matured Outstanding Bondeépt the principal of any
such Bonds due only as a result of such declafat{@nsufficient monies shall have accumulatedl d® available to pay the
charges, compensation, expenses, disbursemen@naedyand liabilities of the Trustee and (iii) gvether default in the
observance or performance of any covenant, comddioagreement contained in the Outstanding Bondstlae Indenture of
which the Trustee has actual knowledge shall haenbremitted to the satisfaction of the Trustee shch annulment shall
extend to or affect any, subsequent default or imgrey right consequent thereon.

Enforcement and Priority of Payments Following Defalt (Sections 7.13 and 7.04).

Upon the happening and continuance of any Everefault under the Indenture, then and in every stade the
Trustee may proceed, and upon the written requesteoholders of at least 25% of the Outstandingud®oshall proceed, to
protect and enforce its rights and the rights & tiolders of Outstanding Bonds under the laws ef State and under the
Indenture, any Credit Facility and any Eligible @ité=acility by such suits, actions or special m@dings in equity or at law,
either for the specific performance of any cover@mttained therein, or in aid or execution of anyer therein granted, or for
an accounting against the Authority as if the Auitiyovere the trustee of an express trust or ferehforcement of any proper
legal or equitable remedy as the Trustee shall deest effectual to protect and enforce such rights.

If at any time there shall have occurred and beticoimg an Event of Default as described in subgaahs (a)
through (e) under the heading “Events of Defawlfter payment of all amounts owing to the Trusteéear the Indenture and the
payment of Operating Expenses (as described irdBe4t04(b)(i) of the Indenture (including, witholimitation, payments to
the County pursuant to Section 4.04(b)(i)(C) of lih@enture), amounts held by the Trustee hereundgether with any monies
thereafter becoming available for such purpose thdrghrough exercise of the remedies providedhénlhdenture or otherwise,
shall, if sufficient to provide such payment, beléd as follows:

0] unless the principal of any Outstanding Bondsllshave become or shall have been declared dde an
payable by a declaration of acceleration pursuautihé Indenture, all such monies shall be applieddcordance with Section
4.04 of the Indenture; and

(ii) if the principal of any Outstanding Bonds dhhbve become due by their terms or by a declarabib
acceleration pursuant to the Indenture, the Trustesl take the following actions and shall applly sach monies in the
following order of priority:

(A) the Trustee shall provide for the payment dfrabates or payments in lieu thereof requiredeo b
paid to the United States of America in order tesprve the excludability from gross income, forefedl income tax
purposes, of interest paid on Tax-Exempt Bondseltiyng) aside first, from the amounts on deposthim Rebate Fund
and then, from any other monies held by the Trusteter the Indenture an amount sufficient to malah payment;
and

(B) the Trustee shall allocate any other amountd bg the Trustee among the Outstanding Bonds,
proportionately on the basis of the total amounprirficipal and accrued interest due, on the Outist@nBonds as of
the date of allocation; and
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© any balance held by the Trustee shall be deggbgi accordance with Section 4.04 of the Indentur
or, if all of the Outstanding Bonds have been paidccordance with Article IX of the Indenture, Bhze applied in
accordance with Article IX of the Indenture.

Notwithstanding the foregoing, prior to the allaoator application of any monies that constitutegeeds of any Tax-
Exempt Bonds or the investment earnings on sucbepds, the Trustee shall obtain an opinion of BGondnsel to the effect
that the allocation and application of such morassherein provided will not adversely affect theledability from gross
income, for federal income tax purposes, of thereggt paid on any Tax-Exempt Bonds.

If on any date on which the principal or Redemptiiite of, or interest on, any Outstanding Bondobees due and
payable in accordance with the Indenture, amoueld im the funds and accounts established withess the Outstanding
Bonds or allocated to such payment in accordantie tie Indenture shall be insufficient to providecls payment, all such
amounts shall be applied as follows:

0] The Trustee shall provide for the payment ofe@ing Expenses as described in Section 4.04 (e
Indenture (including, without limitation, paymertsthe County pursuant to Section 4.04(b)(i)(Cdhaf Indenture);

(ii) unless the principal of all Outstanding Borstsll have become or shall have been declaredrtipayable,
all such monies shall be applied:

FIRST: to the payment to the Persenttled thereto of all installments of intereserthdue on the
Outstanding Bonds, in the order in which such iireents became due and payable and, if the amoaitable shall not be
sufficient to pay in full any particular installmerthen to the payment of such installment, ratabtgording to the amounts due
on such installment, to the Persons entitled tbergithout any discrimination or preference, excaptto any difference in the
respective rates of interest specified in such Bpadd

SECOND: to the payment to the Persongledtihereto of the unpaid principal or the RedeampPrice of any
Outstanding Bonds that shall have become due apabfm in the order of their due dates, with indéngpon the principal
amount of or the Redemption Pricing such Bonds ftbenrespective dates upon which they shall haeerhe due and payable
and, if the amount available shall not be suffitienpay in full the principal or the Redemptioriderof such Bonds due and
payable on any particular date, together with satérest, then first to the payment of such interestably, according to the
amount of interest due on such date, and theneig@#lyment of such principal or Redemption Priceahlg, according to the
amount of principal date of such date, to the Rersmtitled thereto, without any discriminationpoeference, except as to any
difference in the respective rates of interest igelcin such Bonds; and

(iii) if the principal of all Outstanding Bonds $hhave become due by their terms or shall haveimecdue and
payable by a declaration of acceleration, all sucmies shall be applied to the payment of the ral@nd interest then due and
unpaid upon such Bonds, without preference or iyiarf principal over interest or of interest ovprincipal, or of any
installment of interest over any other installmeftinterest, or of any Outstanding Bond over anyeotsuch Bond, ratably,
according to the amounts due respectively for padcand interests to the Persons entitled thergtbput any discrimination or
preference except as to any difference in the mtiygerates of interest specified in such Bonds.

Notwithstanding the foregoing, prior to the allaoator application of any monies that constitutegaeds of any Tax-
Exempt Bonds or the investment earnings on sucbepus, the Trustee shall obtain an opinion of BGndnsel to the effect
that the allocation and application of such morassherein provided will not adversely affect theledability from gross
income, for federal income tax purposes, of thereggt paid on any Tax-Exempt Bonds.

Whenever monies are to be applied by the Trustesupat to the provisions of Section 8.04 of theehtdre, such
monies shall be applied by the Trustee at suchstimued from time to time, as the Trustee may deternihaving due regard to
the amount of such monies available for applicaton the likelihood of additional monies becomingikable for such
application in the future. The setting aside affsmonies in trust for the benefit of holders oft€anding Bonds in accordance
with the Indenture shall constitute proper appiaraty the Trustee, and the Trustee shall incufiatality whatsoever to the
Authority, to any holder of any Bond or Subordin&eligation or to any other Person for any delayapplying any such
monies, so long as the Trustee acts with reasomtiigence, having due regard to the circumstanaed,ultimately applies the
same in accordance with such provisions of thiembdre as may be applicable at the time of appdicaby the Trustee.
Whenever the Trustee shall exercise such discrétiapplying such monies, it shall fix the date {gthshall be an Interest
Payment Date for the Outstanding Bonds unless thstde shall deem another date more suitable) which such application
is to be made, and upon such date interest onntloeirats of principal of the Outstanding Bonds toplaéd on such date shall
cease to accrue. The Trustee shall give suchenaiét may deem appropriate of the fixing of amghsdate; provided, however,
that the provisions of this paragraph shall beexttij all respects to the provisions of the Outditag Bonds with respect to the
payment of defaulted interest on such Bonds. Tiust®e shall not be required to make payment tchtieer of any Bond
unless such Bond shall be presented to the Trémtegpropriate endorsement.

Restrictions Upon Action by Individual Holders (Setion 7.07).

No holder of any Outstanding Bond shall have aghtrio institute any suit, action or proceedingguity or at law on
any such Bond for the execution of any Trust urttier Indenture or for any other remedy thereundéessn(i) such holder
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previously shall have given to the Trustee writterice of the Event of Default or other defaultamtount of which such suit,
action or proceeding is to be instituted, (ii) ttedders of at least 25% of the Outstanding Bonddl $lave made written request
to the Trustee after the right to exercise suchewever right of action, as the case may be, stalélaccrued, and shall have
afforded the Trustee a reasonable opportunity eiilvg@roceed to exercise the powers granted byirtlenture or to institute
such action, suit or proceeding in its or their paand (iii) there shall have been offered to thes®ee reasonable security and
indemnity against the costs, expenses and liaslito be incurred therein or thereby, and the €eushall have refused or
neglected to comply with such request within a seable time. Such notification, request and offemdemnity are hereby
declared in every such case, at the option of thist&e, to be conditions; precedent to the exetwtidhe powers and trusts of
the Indenture or to any other remedy thereundesviged, however, that notwithstanding the foregoprgvisions of this
paragraph and without complying therewith, the boddof at least 25% of the Outstanding Bonds mayjtirie any such suit,
action or proceeding in their own names for thedffienf all holders of Outstanding Bonds.

Notice of Default (Section 7.11).

The Trustee shall mail to all holders of OutstagdiBonds and Subordinate Obligations written notidethe
occurrence of any Event of Default of which the stee shall have knowledge within 30 days after sExdnt of Default shall
have occurred and be known to it. The Trusted sloalbe subject to any liability to any Bondholderholder of Subordinate
Obligations by reason of its failure to mail sudiice.

Except upon the happening of an Event of Defawdtdeed in paragraphs (a) through (e) under thdihgdEvents of
Default” or with respect to the happening of anfiestEvent of Default about which the Trustee hasadknowledge, the
Trustee shall not be deemed to have notice of afgutts thereunder, unless specifically notifiedwiriting of such default in a
report furnished to the Trustee pursuant to themate or in a written notice by a Holder of anytsdanding Bond.

Modification or Amendment of Indenture Without Consent (Section 8.01).

Without notice to or the consent of the holderthef Bonds, the Authority and the Trustee may antkadndenture or
enter into a Supplemental Indenture supplementimagifying or amending the Indenture or any Suppletaleindenture at any
time or from time to time for one or more of théldaing purposes: (a) to grant to or confer uploa Trustee for the benefit of
the holders of the Bonds any additional rights, edi@s, powers, authority or security that may lalyfbe granted to or
conferred upon the Trustee for the benefit of sumlders; (b) to add to the covenants and agreenoémite Authority contained
in the Indenture, other covenants and agreemestsdfier to be observed relative to the acquisittmmstruction, equipping,
operation, maintenance, development or administratif the Authority Facilities the Authority’s obktions under the Project
Agreements or the application, custody, use oradigion of the Revenues or the proceeds of Bonddubordinate Obligations;
(c) to surrender to the Trustee any right, poweprdrilege reserved to or conferred upon the Autlidsy the Indenture; (d) to
confirm, as further assurance, any pledge under e subjection to any lien on, or claim or pled§éwhether created or to be
created by the Indenture), the Trust Estate; (&€ute any ambiguity or to cure or correct any defednconsistent provisions
contained in the Indenture; (f) to provide for teems of Additional Bonds; (g) to permit the quiaktion of the Indenture or any
Supplemental Indenture under any federal statutender any state blue sky law; (h) to obtain omtmintain any ratings on the
Bonds of any Series from any Rating Agency; (iptovide for the issuance of any Bonds in coupomfor in book-entry form;
(i) to preserve the excludability from gross incorfe federal income tax purposes, of the intepsstl on any Tax-Exempt
Bonds theretofore issued, (k) to make any chandkdrindenture which does not, in the opinion & Thustee, materially and
adversely prejudice the rights of the holders ef Bonds as of the date as of which such changé ls@me effective; (1) to
make any change in the Indenture if there shalehmen delivered to the Trustee an opinion of BBadnsel to the effect that
such change does not materially and adversely giogjithe legal rights of the holders of the Bondtha date as of which such
change shall become effective; (m) to add to, an@ndelete any of the provisions of Appendix C gup&ndix D to the
Indenture, which pertain to requisitions for cart&@osts and to County approval of the Authorityreise of certain rights
under the Indenture; or (n) to make any changéeénindenture relating solely to and solely affegtBonds to be secured by a
Credit Facility to accommodate the securing of sBohds by a Credit Facility Provider.

Supplemental Indentures Requiring Consent of Holdes of Bonds (Section 8.02).

In addition to Supplemental Indentures permittedthsy Indenture, with the prior written consent loé¢ tholders of a
majority of the Outstanding Bonds, the Authoritydahe Trustee may enter into at any time and friome to time amendments
to the Indenture or Supplemental Indentures amgnaiirsupplementing the Indenture, any Suppleméntinture or any Bond
to modify any of the provisions thereof or to raleathe Authority from any of the obligations, coasts, agreements,
limitations, conditions or restrictions therein tained; provided, however, that nothing containedhie Indenture shall permit
(i) a change in any terms of redemption or purctedseny Outstanding Bond, a change in the due fdatthe payment of the
principal of or interest on, any Outstanding Boadany reduction in the principal, Redemption Picepurchase price of, or
interest rate on, any Outstanding Bond, withoutdtesent of the Holder of such Bond, or (ii) excaptexpressly permitted by
the Indenture, the creation of a claim or lien ypmma pledge of, the Trust Estate ranking prioot@n a parity with the claim,
lien and pledge created by the Indenture, a prederer priority of any Outstanding Bond over anlyestOutstanding Bond or a
reduction in the percentage of Outstanding Bondsctinsent of the Holders of which is required foy anodification of the
Indenture, without the unanimous consent of theldrsl of all Outstanding Bonds.
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Defeasance (Section 9.01).

(a) If the Authority shall pay or cause to be paid phigcipal or Redemption Price of, and interestalhBonds
and Subordinate Obligations at the times and imthener stipulated therein, in the Indenture arghin Supplemental Indenture
authorizing the issuance of any Additional BondsSabordinate Obligations, then the pledge of thesTTEstate to the Trustee
for the benefit of the Bondholders and the holddrSubordinate Obligations and all other rightsnged thereby to the Trustee
for the benefit of the Bondholders or the holderSobordinate Obligations shall be discharged atfied. In such event,
upon the request of the Authority, the Trusteelshadcute and deliver to the Authority all suchtinments as may be desirable
to evidence such discharge and satisfaction, and@istee shall pay or deliver to the Authorityt@such officer, board or body
as may then be entitled by law to receive the sah@roperty held by it pursuant to the Indent(other than any monies and
securities required for the payment or redemptibiBands or Subordinate Obligations not theretofsuerendered for such
payment or redemption).

(b) A Series 2013 Bond shall be deemed to have beehwitiin the meaning of and with the effect expeess
in paragraph (a) above if (i) money for the paymantedemption of such Bond shall be held by thesfge (through deposit by
the Authority of monies for such payment or redéopor otherwise, regardless of the source of suohies), whether at or
prior to the maturity or the redemption date offs@ond, or (i) if the maturity or redemption datesuch Bond shall not have
arrived, (A) provision shall have been made by Ahghority for the payment of the principal or Redsmn Price of, and
interest on, such Bond on the due dates for sugmeats by deposit with the Trustee (or other metbatisfactory to the
Trustee) of non-callable Government Obligations, gihincipal of and interest on which when due withvide for such payment,
and (B) if such Bond is to be redeemed prior tonttagurity thereof, the Authority shall have takdinaation necessary to redeem
such Bond and notice of such redemption shall leeen duly and irrevocably given or provisions $ati®ry to the Trustee
shall have been made for the giving of such notice.

(c) An Additional Bond or Subordinate Obligation shadl deemed to have been paid within the meaningaf a
with the effect expressed in Section 9.01 of th@eimure if it is deemed to be paid in accordandh wie provisions of the
Supplemental Indenture authorizing the issuanaediie

(d) Anything in the Indenture to the contrary notwititading, if the Authority shall determine to provifie the
payment of all of the Outstanding Bonds of a Senesccordance with Section 9.01 of the Indentupan the direction of the
Authority, the Trustee shall set aside any amoontsleposit in the funds and accounts maintaineglysdr the Bonds of such
Series (other than amounts theretofore set asidthéopayment of particular Bonds in accordancd whie Indenture) for the
payment of the principal or Redemption Price of] arterest on, and the purchase price of, such 8ondhe due dates for such
payments in accordance with Section 9.01 of thenndre. If all of the Outstanding Bonds of a Sesbhall have been paid in
accordance with the Indenture, amounts on deposihé funds and accounts maintained solely for dBighds (other than
amounts set aside for the payment of particulardBaf such Series in accordance with the Indensirall be transferred to the
Revenue Fund upon receipt by the Trustee of Trar3fiections. The provisions of this paragraphlisha subject in all
respects to the provisions of any Supplemental ide authorizing any Additional Bonds with respéxtthe funds and
accounts maintained for such Bonds.

(e) In connection with the defeasance of any Bonds Atltority shall deliver or cause to be deliveredttie

Trustee a report of an independent public accotitaa financial advisor, which in either case khalselected by the Authority
and approved by the Trustee (which approval stwilbe unreasonably withheld) verifying that the amtoof the money and the
principal of, and interest on, the Government CGiilisns deposited in accordance with paragraphlfbyeais sufficient to pay
the principal or Redemption Price of, and intemastsuch Bonds on and prior to the redemption dateaturity date thereof. If
the Bonds to be defeased are not by their termgauio redemption or payable upon their maturitthim the next 60 days after
the deposit of Government Obligations as descrilbe@aragraph (b) above, the Authority shall give ffrustee, in form
reasonably satisfactory to the Trustee, irrevocaidéuctions to give, in the same manner as aceadf redemption is given
pursuant to Section 3.02 of the Indenture, a ndtcine holders of such Bonds stating that the siépequired by this Section
has been made, that such Bonds are deemed to denghid in accordance with Article IX of the Intler, and that monies are
to be available for the payment of interest prigrand principal or Redemption Price of, and irgeoa, such redemption date or
date of maturity as is described in such notice.

()] Anything in the Indenture to the contrary notwidrgling, any monies held by the Trustee in trustttier
payment of any of the Bonds or Subordinate Obligetithat remain unclaimed for five years afterlétter of the date at which
such Bonds or Subordinate Obligations became ddepagable and the date of deposit of such monia bh paid by the
Trustee to the County, or to such officer, boardody as may then be entitled by law to receivéhsuonies, as its absolute
property and free from trust, and the Trustee ghalleupon be released and discharged with redpereto.

Governing Law (Section 11.13).

The Indenture shall be governed by and construegdonrdance with the laws of the State.
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APPENDIX E
SUMMARIES OF CERTAIN SYSTEM DOCUMENTS

SUMMARY OF CERTAIN PROVISIONS OF THE WASTE DISPOSAL AGREEMENT

The following summarizes certain provisions of Waste Disposal Agreement between the County andukigority.
This summary does not purport to set forth alllef provisions of the Agreement and is qualifiedréference to the Waste
Disposal Agreement in its entirety for the complatel actual terms thereof. Any capitalized termdus this summary and not
defined below is defined in Appendix A, SummaryQafrtain Definitions.

Summary of Certain Definitions

Acceptable Wastemeans:

(@ household garbage, trash, rubbish, offal afiseeof the kinds normally generated by residerit@lsing
units and non-industrial commercial establishméotated in the County; and

(b) the types of commercial and light industrialsteathat are normally generated by governmentahnoercial
and light industrial and manufacturing establishtedocated in the County.

Alternate Disposal Facility means a sanitary landfill (including any Designdtaddfill) within or without the County
boundaries, solid waste acceptance, transportatich disposal facilities at which Disposable Refiseccepted, stored or
disposed of by the Authority other than the norsit@s to be used for such activities pursuanted/Maste Disposal Agreement.

Additional Capital Investment is defined below under “Changes Necessitated bybinallable Circumstances.”
Administrative Costsis defined below under “Waste Disposal Fee.”
Administrative Feeis defined below under “Waste Disposal Fee.”

Alternate Disposal Methodsmeans any method of acceptance, transportatioraget@nd/or disposal of Acceptable
Waste, other than operation of the normal acceptémough the Transfer Station and processing girdbe Facility under the
Service Agreement or any Substitute Operator Agesejtby which the Authority or any Person acting do on behalf of the
Authority accepts, transports, stores or dispoge®rocauses to be accepted, transported, storetisppsed of, Acceptable
Waste, either through the use of the Authority Congnt, the Authority Component Sites, the Desighatndfill, the Alternate
Disposal Facilities or otherwise.

Authority Component means the Disposal System Components that aredadsstaken by the Authority pursuant to
the Waste Disposal Agreement, including, colledyivithe Transfer Station, Transfer Station Easemantl the rights or interest
of the Authority in the Transfer Station pursuamthie Facility Site Lease, the Facility, any changethe Transfer Station and
the Facility made in accordance with the Waste &8sp Agreement, and any Alternate Disposal Faaiitylternate Disposal
Methods.

Authority Component Revenuess defined below under “Waste Disposal Fee.”

Authority Component Agreements means all Energy Sales Agreements, the Facilitg 8igreement, the Rail
Transportation Agreement, the Landfill Agreememy aAgreement regarding an Alternate Disposal Rgcilihe Service
Agreement, any Substitute Operator Agreement, amgrd°roject Agreements and the Waste Disposalekgeat, together with
any and all other agreements to which the Authdstg party necessary for the Authority to fulfi$ obligations under the
Waste Disposal Agreement that are approved by thent® representative or entered into in order michdefault, as described
below under “Authority Right to Take Certain Act®to Avoid Default,” as such agreements may be deeior modified from
time to time.

Authority Component Sites means the Authority’s interest in the Transfer iBtaSite pursuant to the Facility Site
Agreement and the Facility Site, and any Alterriaitposal Facility.

Bypassed Wastemeans Processible Waste that is accepted by the&@uonmor any Substitute Operator but is not
Processed at the Facility.

Capacity Maintenance Changemeans any Changes thie Authority Component required as a result of an
Uncontrollable Circumstance to repair or replacg damaged or destroyed portion of the Authority @oment or to restore
operating levels of the Authority Component to thast forth in the performance standards undeB#reice Agreement, or to
enable the Authority to perform its obligations endhe Waste Disposal Agreement, the Bond Documants the other
Authority Component Agreements without resort tteAtate Disposal Methods or Alternate Disposal |Fiss.

Capital Costs means any item of cost of a capital nature incubethe Authority which would constitute a “Capital
Cost” pursuant to the Master Authorization if inad by the County or which cost constitutes a “ajghe project” under the
Authority’s enabling legislation.
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Changemeans any restoration, modification, addition t¢eralion to the Authority Component.

County Ten Year Planhas the same meaning as “Solid Waste Managememf’ Rlhich is defined in Appendix A,
Summary of Certain Definitions.

Debt Serviceis defined below under “Waste Disposal Fee.”

Designated Haulermeans any person who delivers waste to the Authptitsuant to the Waste Disposal Agreement
on behalf of the County. With respect to the TfanStation and any other facility to which accessontrolled by the County,
Designated Hauler includes any person permittedetiver waste by the County or by the person opegahe weighing scales
at the Transfer Station.

Discretionary Right means certain rights described in the Service Agese under the Primary Project Agreements
(as such term is used in the Service Agreementxbecise of which has been reserved to the Autharid the following rights
under the Service Agreement:

1. Right to require Changes to the Facility pursaarrticle VIII of the Service Agreement.
2. Right to terminate for Company failure to penfioor for convenience.
3. Right to waive any defaults.

In addition, the County may designate any othdntsiginder any Authority Component Agreements ascigtionary
Rights” by written notice to the Authority.

Diverted Waste means waste that the Authority delivers or tenderslelivery to the Company under the Service
Agreement (or to any Substitute Operator underSuystitute Operator Agreement) but which is noepted by the Company
(or the applicable Substitute Operator, as the casgebe).

Facility Site Agreement means, collectively, (1) the Facility Site Agreemegi2) the deed by which the Authority
transferred title to the Facility Site to the Coyreind (3) any agreement between the AuthoritythedCounty concerning use of
the Facility Site, or any part thereof, by the Aarity.

Hazardous Wastemeans:

@ any material or substance the treatment, stomgdisposal of which, because of the composition
characteristics of the material or substance, lawful to treat, store or dispose of at tReoject and is considered hazardous
material under Applicable Law, including, withourhitation, materials that are:

0] regulated as a toxic or hazardous waste anel@funder either Subtitle C of the Solid Waste
Disposal Act, 42 U.S.C. 886921-6939a, or Secti@) 6f the Toxic Substances Control Act, 15 U.S82605(¢e), as
replaced, amended, expanded or supplemented, gndukes or regulations promulgated thereunder, ruden the
Environment Article of the Annotated Code of Manda Title 7, Section 7-101 et seq., as replacecgnaied,
expanded or supplemented, and any rules or regnfafiromulgated thereunder, or

(ii) low-level nuclear materials, special nucleaaterials or nuclear by-product materials, all witttie
meaning of the Atomic Energy Act of 1954 as reptacamended, expanded or supplemented, and any, rules
regulations or policies promulgated thereunder; and

(b) any other materials which any governmental agesr unit having appropriate jurisdiction shalfally
determine from time to time to be ineligible fosplosal through facilities similar to the Projectéese of the harmful, toxic or
dangerous composition or characteristics of theerrator substance.

Insurance Consultantmeans an independent consultant or firm of conststaith a favorable national reputation that
is designated by the Authority and approved byGbanty representative.

Nonprocessible Wasteaneans materials that:

(@ are Acceptable Waste; and

(b) 0] in the reasonable judgment of the Company,
(A) would pose a substantial threat to public treattsafety if Processed at the Facility; or
(B) would result in Residue being a material orstabce described in clause (a) or (b) of the

definition of “Hazardous Waste” if Processed atRaeility; or

© are so large or bulky as to present a risklotiing the waste feed chutes or the rail
compaction equipment; or

(D) under Applicable Law or the Rail Transportatidgreement may not be transported by
rail from the Transfer Station to the Facility asgbsed of at the Facility; or



(i) are present in concentrations or quantitieseeding those normally found in solid waste geteera
in residences or non-industrial commercial esthblsnts and, in the reasonable judgment of the Cowpaould

either
(A) pose a reasonable possibility of adversely ciiffg the operation of the Facility if
Processed; or
(B) cause applicable air quality or water efflustendards to be violated by the Processing
thereof during normal operation of the Facilitydan
(c) are listed in the definition of Nonprocessililaste in the Service Agreement (generally, constmaebris

and white goods) or included in a written noticevitled by the Company to the Authority stating tthet material constitutes
Nonprocessible Waste.

Operating Costsis defined below under “Waste Disposal Fee.”

Process, ProcesseandProcessingmean to burn waste utilizing the Facility’s furnade accordance with Applicable
Law.

Processible Wasteneans all Acceptable Waste other than Nonprocesgalste.

Processing Capacity Reductionmeans a condition affecting the Project, the SerAgreement, any Substitute
Operator Agreement, the Company or any Substityier&@or that prevents the Company or any Substi@perator from
accepting and Processing all Processible Wastalsposing of all Nonprocessible Waste in accordanitie the requirements
of the Service Agreement or any Substitute Operatpeement that is required to be accepted at thasfer Station from time
to time under the Service Agreement or any Sulteti@perator Agreement.

Recovered Materialsmeans any salvageable items recovered from therialateat remains after the waste has been
Processed.

Service Agreement Termination Datemeans the date specified by the Authority in it ctice of termination
delivered by the Authority on which the Service égment will terminate unless the Authority resciadsh note.

Service Covenanimeans the covenant described below under “Provigi@isposal Service by Authority.”

Solid Waste Acthas the same meaning as “Chapter 48,” which isndéfin Appendix A, Summary of Certain
Definitions.

Substitute Operator means, following a termination of the Service Agneat, if any, a Person procured by the
Authority to operate all or any portion of the Rcjj or otherwise perform some or all of the Compmopligations under the
Service Agreement.

Substitute Operator Agreementmeans an agreement with a Substitute Operator.

Transfer Station Shutdown means a condition affecting the Project that prevéine Company or any Substitute
Operator from accepting and disposing of, by meather than Processing, all Acceptable Waste thatGbmpany or any
Substitute Operator is required to accept from tionéme under the Service Agreement or any SulistiDperating Agreement.

Unacceptable Wasteas used in the Waste Disposal Agreement, meansnatgrial not included in the definition of
Hazardous Waste which is not permitted by Applieabaw to be delivered to or disposed of at the FiemStation and
materials that:

@ () in the reasonable judgment of the Compamy (ith respect to the County Designated Landflie
County) (A) would pose a substantial threat to fmubkalth or safety if accepted at the Transfeti@teor (B) are so large or
bulky as to present a risk of blocking the Tran§tation waste feed chutes, or (ii) are presettiénconcentrations or quantities
exceeding those normally found in solid waste gateerin residences or non-industrial commercialdisthments and, in the
reasonable judgment of the Company (or, with respeehe County Designated Landfill, the County)puld either pose a
reasonable possibility of adversely affecting tperation of the Transfer Station in any materiapest, or cause applicable air
quality or water effluent standards to be violdbgdhe disposal of such materials at the Designiatedifill; and

(b) are listed in the definition of Unacceptable af¢ain the Service Agreement (or, with respecht County
Designated Landfill, the Landfill Agreement) (gealéy, explosives, liquid wastes, tires, motor vééscand motor vehicle parts,
construction materials, and certain other itemsholuded in a written notice provided by the Compdor with respect to the
County Designated Landfill, the County) stating thaterial constitutes Unacceptable Waste.

Uncontrollable Circumstancesmeans any event or condition affecting the Projt, Authority, the County, the
Company or any Substitute Operator, that has, or masonably be expected to have, a material aghedfect on any of the
Authority Component Agreements or Bond Document®mrthe Project or the Project Sites or the opematownership or
possession of the Project, or delivery of wasthéoProject, if such event or condition is beyolnel teasonable control, and not
the result of willful or negligent action or a laok due diligence, of the nonperforming party ratyithereon as justification for



not performing any obligation or complying with aogndition required of such party under the Wasisp@sal Agreement or
for delaying such performance or compliance orfoiadjustment to the Waste Disposal Fee.

Summary of Certain Provisions

Operation and Maintenance of Facility and TransferStation (Section. 2.3).

The Authority must operate and maintain the Projacaccordance with Applicable Law and sound soliaiste
management practice. The Authority agrees thettatl cause the Company and any Substitute Opdratmcordance with the
Service Agreement and any Substitute Operator Ageeg respectively, to meet its obligations withpect to the cleanliness of
the Project, compliance with environmental and o#egplicable Law and, should any such nuisance itimmdor violation of
Applicable Law occur, to expeditiously remedy ttondition or violation. In addition, the Authoritpust cause the Company
and any Substitute Operator in accordance withStaevice Agreement to repair, maintain and replaesRacility’s pollution
control equipment in accordance with sound engingegractice so that the equipment meets the peeoce levels required by
the Service Agreement and any Substitute Operajoedinent, respectively.

Insurance (Section 2.4).

The Authority must obtain and maintain, or causbdabtained and maintained from qualified insyriisurance, in
forms approved by the County representative, cogettie Authority Component that are available omeercially reasonable
terms and conditions and afford adequate proteegainst loss caused by damage to, destructiaor diisiness interruption of
all or any part of the Authority Component, andiiy insurance for bodily injury and damage regg from damage to or
destruction of all or any part of the Authority Cpoment owned by the Authority. The Authority wélatisfy the preceding
sentence if (i) before the termination of the SesvAgreement it maintains, or causes to be maiedaithe insurance specified in
Schedule 12 to the Service Agreement, or (ii) after Service Agreement Termination Date it mairgaior causes to be
maintained, insurance reasonably recommended binghweance Consultant, which recommendation steathbde in a written
report to the Authority and the County not lesgofthan once every five years. Subject to cer&strictions the Authority must
procure and maintain, or cause to be procured aahtained, any additional insurance coverage mladethe Authority
Component requested by the County representativequired by Applicable Law that is available omoercially reasonable
terms. In addition, the Authority has certain ghtions relating to required insurance on the périts consultants and
subcontractors. The Authority may satisfy its ostrligation to provide insurance coverage througlpdrticipation in the State
self-insurance program.

The Company or Substitute Operator as the Authoritys Provider of Waste Disposal Services Under the Waste Disposal
Agreement (Section 2.5).

The County has acknowledged and agreed that:

Q) the Authority has entered into the Service Agredmeith the Company to obtain the services of the
Company to fulfill substantially all of the Authtyis obligations to the County under the Waste D& Agreement other than
the obligations of the Authority thereunder to adiister and enforce the Service Agreement and dmr @bligation thereunder
which is not dependent or expressly conditionedhuperformance by the Company under the Serviceekgeat. Prior to the
termination of the Service Agreement, the Compampggormance of its obligations under the Serviggegment constitutes
performance of all of the Authority’s obligationader the Waste Disposal Agreement other than thgations of the Authority
thereunder to administer and enforce the Serviceedgent and any other obligation thereunder whéchat dependent or
expressly conditioned upon performance by the Compader the Service Agreement;

) before the termination of the Service Agreement pmuant to the Service Agreement, the Company has
agreed, in the name, on behalf and in the placesteadl of the Authority, to perform certain obligas of the Authority under
the Waste Disposal Agreement, the Rail Transporiadigreement, the Facility Site Agreement, the tieity Sales Agreement
and certain other Authority Component Agreements;

3) the Authority may, with the prior written approwvefl the County, except as provided in Section 6.4hef
Waste Disposal Agreement, procure one or more ButesOperators and enter into Substitute Operagpeements as may be
necessary or appropriate to the continued operafitine Project or performance otherwise of the Gany’'s obligations under
the Service Agreement, provided that such agreemarg consistent with Applicable Law, the Bond Dueunts and the
performance of the Authority’s obligations undeg iWaste Disposal Agreement;

4) any Substitute Operator’s performance of its olliges under any Substitute Operator Agreement doies
performance of the Authority’s obligations undee tWaste Disposal Agreement other than the obligatiaf the Authority
thereunder to administer and enforce Authority Congmt Agreements and any other obligation thereumddch is not
dependent or expressly conditioned upon performbg@ny Substitute Operator under any Substituter@pr Agreement; and

(5) the performance by the Company or the Substituter&er, as the case may be, on behalf of the Aiyhafr
the Authority’s obligations under the Waste Dispdsgreement constitutes performance of such ohbgatby the Authority for
all purposes thereof. The Authority will not bedafault of any obligation under the Waste Dispdsgleement to cause (a) the
Company to take any action despite the failurehef Company to take such action if the Authoritgiligently enforcing the



provisions of the Service Agreement in accordanitk the Waste Disposal Agreement and (b) the SwibstOperator to take
any action despite the failure of the Substitute@or to take such action if the Authority is gilintly enforcing the provisions
of the Substitute Operator Agreement in accordavittethe Waste Disposal Agreement.

Limitation of Authority Payment Obligations to Bond Proceeds and Project Revenues (Section 2.6).

The liability of the Authority for any monetary pagnts with respect to, or as a result of, the Wassposal
Agreement are not payable from the general fundb@fAuthority or any amounts received by the Auitlgan respect of the
Administrative Fee or Authority Administrative Cestnd the incurrence or nonperformance of suclyatidins or payments will
not constitute or create a legal or equitable pealy or lien or encumbrance upon or claim agaesy, of the assets or property
of the Authority or of its income, receipts or raves, except Project Revenues and Bond proceedatdoao pay such
amounts under Applicable Law and the Bond Documents

Authority Component Constitutes a Part of the Systm; No Responsibility of County With Respect to Fadity (Section
2.7).

(A) The County acknowledges the Authority Comporienmtecessary and desirable for the efficient djmeraf
the Disposal System and for the provision of Digh&ervices pursuant to the Master Authorization.

(B) The Waste Disposal Agreement constitutes a L. ®arm Obligation” pursuant to the Master Authotiza
and is in compliance with the County Ten Year Plan.

© The County is not responsible, by reason ofetkecution and delivery of the Waste Disposal Agrest or
any other reason whatsoever, and has not underéaikeresponsibility, for the design, constructimstallation, equipping, start-
up, testing or operation of the Project or the awhip, operation or maintenance of the Facility, far the acquisition,
construction, operation or maintenance of any Aklée Disposal Facility (other than County ownedoperated Alternate
Disposal Facilities) and the County may not in amy be deemed to have incurred any liability to Alaghority, the Company,
the Trustee, any holder of Bonds or any other pevgioatsoever, with respect to any matters refetwegbove relating thereto;
except that the County’s responsibilities with extpto the Designated Landfill will be set forthdagoverned by the Landfill
Agreement and its obligations with respect to thagdet Sites will be set forth and governed byFaeility Site Agreement. The
parties acknowledge that the primary interest ef@ounty in the Transfer Station or the Facilitg am any Alternate Disposal
Facility is in assuring the ability of the Authgrito render the service to the County of providing capacity for the acceptance,
processing and disposal of all Acceptable Wastiweteld to the Transfer Station for rail haul to feility in accordance with
the Service Agreement or any Substitute Operatoedgent and, in the event and to the extent thaitifas not available to
accept, process or dispose of such waste, proviftinghe acceptance and disposal of such waste &lt@rnate Disposal
Facility. The provisions of Section 2.7 of the \WaBisposal Agreement in no way limit the obligasaof the County to pay the
Waste Disposal Fee and all other amounts due uhdaiaste Disposal Agreement or any other Projgce@ment to which the
County is a party to the extent required underchetiV of the Waste Disposal Agreement and othexwiget its obligations
under the Waste Disposal Agreement.

Delivery of Waste (Section 3.1).

(A) Designation of Authority Componenin accordance with Section 5.11 of the Master Arditadion and the
County Ten Year Plan, the County designates andirotnthe Authority Component as the central Coustyid waste
acceptance facility for the disposal of non-recgichkecceptable Waste generated in the County (ufhéoaimounts which the
Authority is required to accept pursuant to the Wddisposal Agreement). Nothing in the Waste Déshd\greement requires
the County to deliver to the Authority for disposalder the Waste Disposal Agreement any solid wihsitethe County recycles
under any County program or to require any persotietiver recyclable materials to any place othanta County or County-
approved recycling facility under such program.

(B) Delivery Schedules and ProcedureBhe County representative and the Authority repredive agree to
cooperate in the development of any annual operailan pursuant to the Service Agreement and arbstiiute Operator
Agreement. Deliveries of Acceptable Waste to thetharity Component under the Waste Disposal Agregnmeust be
consistent with the Service Agreement and any SutestOperator Agreement and substantially in agaoce with written
procedures established by mutual consent of théeepar

© County Activities at Transfer Station Sit#he County must conduct or cause to be conducteguhlic
interface activities at the public drop-off fagilliocated at the Transfer Station.

The County must operate and maintain road vehizies at the Transfer Station. The County musghveil road
vehicles (1) delivering waste to the Transfer $tat{whether or not the Authority accepts the wasiedelivered), or (2)
removing waste, Residue or Recovered Materials fltenTransfer Station, and complete a weight rewgtidl regard thereto.

If the permanent road vehicle scales at the TrarSfation are not working properly or are beingdds a “scale
outage” will occur, and the County representatithee Authority representative and the Company Remtasive (or any
authorized representative of any Substitute Opeggipointed in accordance with any applicable SultstOperator Agreement;



the “Substitute Operator Representative”) mustaeably estimate the quantity of waste deliveredhenbasis of truck volumes
and historical information about the Authority, t@eunty, the Company and the Designated Haulers.

The County must maintain daily records of the ttdainage of waste delivered to the Transfer St&tormcceptance
by the Authority, the tonnages of waste acceptedrtyn behalf of the Authority, the tonnages of égtable Waste disposed of
by or on behalf of the Authority, the tonnages afcBvered Materials, Residue, Diverted Waste, Bygmhd#/aste and
Nonprocessible Waste that is removed from the Tear&tation Site.

In accordance with Section 5.13 of the Master Atigaion, the County must collect tipping and disaldfees from all
Persons delivering waste to the Transfer Statioorbyn behalf of the County pursuant to the Wadsp@sal Agreement. The
County must operate and maintain facilities atdtede house for the collection of such amounteeftansfer Station.

Provision of Disposal Service by Authority (SectiorB.2).

(A) Service Covenant.Subject to the Authority’s rejection rights undéetWaste Disposal Agreement, the
Authority must provide or cause the provision af 8ervice of disposing of all non-recycled Accefalvaste delivered by or
on behalf of the County pursuant to the Waste Biapégreement to the Transfer Station or an Alterrdisposal Facility,
including the disposal of Residue from the processif Acceptable Waste at the Facility. The Auttyomust do and perform
all acts and things which may be necessary oraldsiin connection with its obligation under thigsection, including without
limitation all planning, development, administratiamplementation, construction, operation, maiatere, management and
contract work related thereto or undertaken in eotion therewith. Notwithstanding the foregoinge tAuthority is not
obligated to accept more than 558,500 tons of Ated¥e Waste in any Fiscal Year and, (1) before Sbevice Agreement
Termination Date, any additional amount that thenffany must accept pursuant to the Service Agreemmat(2) after the
Service Agreement Termination Date, any additicarabunt that a Substitute Operator must accept pntsio a Substitute
Operator Agreement. The foregoing obligationshef Authority constitute its Service Covenant.

(B) Alternate Disposal Methods.The Authority may carry out its Service Covenantotlgh the Service
Agreement or through the use of any other agreesmwith such persons (including, but not limited tioe County or any
Substitute Operator) or the use of any such faslitusing such technologies and upon such terrdscanditions as are
consistent with Applicable Law and with prudentidalaste management practices. To the extentdhditly is not available at
any time or for any reason (including failure bg thompany to perform its obligations pursuant eoSlervice Agreement or any
Substitute Operator to perform its obligations pardg to any Substitute Operator Agreement) forrdeeipt and processing of
Acceptable Waste that the Authority is requirechtzept under the Waste Disposal Agreement, theohitlghmust cause the
Company and any Substitute Operator to providalternate disposal (if the Company or any Substi@perator is obligated to
provide such alternate disposal pursuant to thei@eAgreement or any Substitute Operator Agreemespectively) or the
Authority must use Alternate Disposal Methods ai for the disposal of such Acceptable Waste.e Aathority must
designate and may change from time to time therddte Disposal Facility, and must deliver writteotice to the County
representative of such designation or change. Atthority must exercise its best efforts to minimithe costs incurred in
complying with the Service Covenant consistent viighresponsibilities under the Waste Disposal Agrent and under the
Service Agreement (including the enforcement thigremther Authority Component Agreements and thend®ocuments,
Applicable Law, and prudent solid waste managemeattice and environmental considerations.

© County Disapproval of Alternate Disposal Metho®ubject to the provisions of Section 6.4 of the Was
Disposal Agreement, the Authority must comply watiy direction of the County representative withpees to the Alternate
Disposal Method, including the use of an AlternBisposal Method or Alternate Disposal Facility attiean that proposed by
the Authority, if the direction is in accordancettwthe Authority Component Agreements, the Bond ubeents and Applicable
Law.

(D) Special Serviceln the event the County representative notifiesiiing with reference to Section 3.2(D) of
the Waste Disposal Agreement the Authority repredive that an identified amount of Acceptable Wagenerated in the
County but outside the Collection and Disposal iists not being, or may not be, delivered to isposal System pursuant to
Section 48-19 of the Montgomery County Code or wtise despite the best efforts of the County purstmSection 5.11 of the
Master Authorization to cause such Disposable Refosbe so delivered, the Authority must causeGbenpany under the
Service Agreement to use its best efforts to delorecause the delivery of Acceptable Waste geedrat the County to the
Authority Component on such terms and conditiorss @nsuch rates and charges as may best acconimishitigating result of
reducing the rates and charges that the Countydwothlerwise be required to impose pursuant to &t RCovenant under
Section 5.13 of the Master Authorization. Suchfiwation by the County representative shall berdee the acknowledgement
by the County that the Waste Disposal Servicegatdf®y the County pursuant to its Service Covenader Section 5.3 of the
Master Authorization are no longer required witBprect to that amount of Acceptable Waste so idedtifi such written notice
and, in addition, such notification may specify dinyits on the terms and conditions under whichhswaste is to be accepted.

Non-County Acceptable Waste (Section 3.5).

No Non-County Acceptable Waste may be acceptethédAtthority at the Project or any other County edifacility,
notwithstanding the periodic capacity of the Authoto accept such waste due to seasonal fluctositio the delivery of
Acceptable Waste.



Waste Delivered to the Facility (Section 3.6).

The County must not knowingly deliver, and must adegal means reasonably available to preveatlivery of,
Unacceptable Waste to the Authority Component lyypsrson.

The Authority must, in accordance with the SerAggeement or any Substitute Operator Agreemerih@sase may
be, remove and dispose of, or cause the removatliaspdsal of, all Unacceptable Waste and Hazartdaste delivered to, and
inadvertently accepted at, the Authority Componehit.costs incurred by the Authority as a resultlee delivery of Hazardous
Waste are deemed to be costs and expenses inaupealiding Waste Disposal Services under the Wassposal Agreement,
and constitute Operating Costs.

County Covenant For Benefit of Authority (Section 37).

The County agrees and covenants that so long a&/#éisee Disposal Agreement is in effect, the Autiyds entitled to
operate the Authority Component without undue fietence or interruption and accordingly agreestmoake any action (or fail
to take any action) which could adversely affea #uthority’s ability to enjoy the rights and bemefconferred upon the
Authority, or to undertake its obligations in contien with the Authority Component, or any constioig or operation activities
thereon, and to cooperate with the Authority wigisgect to all matters affecting such enjoymentyidied, however, that this
Section shall not be construed to (1) exempt théhéuty from any provision of the Waste Disposalré&gment requiring
compliance with Applicable Law or (2) preclude tBeunty from enforcing Applicable Law. The passagehe County of any
ordinance, local law or similar enactment having tbrce of law or enforcement of any existing lasginance or enactment
which is (1) discriminatory in nature and adverséhe construction or operation of the Authorityngamnent by the Authority or
to the performance by the Authority of its obligets under the Waste Disposal Agreement or any Aitgh@omponent
Agreement, (2) not a necessary or appropriate st the police power sufficient to override aimgpair such County
agreement and covenant for the benefit of the Aitthand (3) not in respect and furtherance of pheviso of the sentence
immediately preceding, will be deemed to be a breddhis provision.

County Pledge (Section 3.8).

In consideration of and as an inducement to the efithe Bonds by the Authority at favorable ingtreates, the
County, to the extent permitted by law, pledgearnd agrees with the holders of the Bonds that then€ will not (a) limit or
impair the rights hereby vested in the Authorityptachase, construct, maintain, operate, repaprane, reconstruct, renovate,
rehabilitate or dispose of the Authority Componeptsany part or parts thereof, for which Bondghe Authority have been
issued, to fulfill the terms of any agreements matth the holders of the Bonds or with any publarporation or Person with
reference to the Authority Component or part thEreoin any way impair the rights and remedieshaf Bondholders, until the
Bonds, together with interest thereon, with intecesany unpaid installments of interest and adits@nd expenses in connection
with any action or proceeding by or on behalf af Bondholders, are fully met and discharged, ankoaizes the Authority to
include such pledge and agreement in the contrabt tive holders of the Bonds or (b) except to theemt provided in the
Project Site Lease, the Waste Disposal AgreembatMaster Authorization and the Bond Documentd, s@rtgage, pledge,
encumber or otherwise dispose of any part of trep@sal System.

Waste Disposal Fee (Section 4.1).

(A) Payment of Waste Disposal Fda.consideration for the Authority’s obligationsder the Service Covenant
and all other services being rendered and obligatassumed by or on behalf of the Authority to @oainty under the Waste
Disposal Agreement, throughout the term of the Wd&isposal Agreement the County must pay to thenévitly the Waste
Disposal Fee. If the County disputes any portibthe Waste Disposal Fee billed by the Authorityniist nonetheless pay the
entire amount of the Waste Disposal Fee so billadndue and subsequently resolve such disputecordance with Section
8.6 of the Waste Disposal Agreement.

(B) Calculation of Waste Disposal Fe&he Waste Disposal Fee is determined in accordaitbethe following
formula:

DF=DS +FF+DC+AC + OC-PR
Where

DF = Waste Disposal Fee

DS = Debt Service

FF = Facility Fee

DC = Alternate Disposal Costs

AC = Authority Administrative Costs
OC = Operating Costs

PR = Authority Component Revenues



Each component of the Waste Disposal Fee must inpwied in accordance with Section 4.1 of the Wassposal
Agreement and may be adjusted from time to timg@rasided in the Waste Disposal Agreement. Althoweglculated by
components, the Waste Disposal Fee is and mugiristdered to be a single annual fee.

© Debt Service.Debt Service (“Debt Service”) is an amount equa{ifdhe amount of any principal of and
premium, if any, and interest on the Bonds plysafily amount required to be deposited into resedets service funds or other
funds established under the Indenture or other Baoxliments, or (iii) fees and expenses (includixgeeses of counsel) of the
Authority, the Trustee, and any remarketing agletiter of credit bank or other credit facility pider, and tender agent, if any,
for the Bonds and administrative fees and expen$ahe Authority under any Bond Documents; providedwever, that
notwithstanding anything herein to the contrarye thounty shall not be required to pay any amourth \éspect to any
Designated Bond, as defined in Appendix D, Summ&@ertain Provisions of the Indenture.

(D) Facility Fee. The Facility Fee (“Facility Fee”) is an amount eliea(1) any amounts required to be paid by
the Authority to the Company under the Service A&gnent, including, but not limited to, the ServiceeFany termination
damages and other amounts payable thereunder arahy2amounts required to be paid by the Authaigtyany Substitute
Operator under any Substitute Operator Agreement.

(E) Alternate Disposal CostsAlternate Disposal Costs (“Alternate Disposal C9sis an amount equal to all
costs and expenses incurred by the Authority (otiven such costs which are payable through thdifyaeee component) in
connection with the handling, transportation, sjeratreatment and disposal by Alternate Disposathblis of Acceptable
Waste.

F) Authority Administrative CostsAuthority Administrative Costs (“Authority Adminisitive Costs”) is an
amount equal to all reasonable administrative cokthe Authority attributable to the administratiand enforcement by the
Authority of its obligations under the Waste DisploAgreement, including, but not limited to, théldaving: accounting, legal,
engineering and other professional fees, includirggfees of the Consulting Engineer required taetained by the Authority
pursuant to the Service Agreement or the Wasted3apAgreement, the Independent Accountant, therémee Consultant; any
fees, expenses or liabilities required to be paidhe Authority to any trustee, paying agent owfdidry for the Bonds; and
expenses related to the issuance of the Bondthelalternative, the Authority may charge an Adstiative Fee, calculated by a
method agreed to by the County representative lemd\uthority representative, which may be basetherperformance of the
Facility relative to certain quantitative goalst fehich the County will not otherwise be chargedtfee following: (i) salaries of
Authority employees and staff, including benefiig; lease payments and overhaul for Authority @muent and office space at
the principal office of the Authority and (iii) geral accounting, legal, engineering and other peiémal fees of general
consultants to the Authority for professional seegi rendered to all or substantially all memberhefAuthority. In addition to
the foregoing, after the termination of the Sendgreement or the exercise by the County of thehArity Conduit Option,
Authority Administrative Costs shall include an ambequal to the Company Contribution under theviSerAgreement, unless
the County has made arrangements satisfactoryetduakhority for payment of such amount to the Auityoby the Company or
a Substitute Operator. Such Company Contributioall e calculated in the manner provided in thevie Agreement
notwithstanding the termination of the Service Agment.

(G) Authority Operating CostsOperating Costs (“Operating Costs”) is an amountaétp all amounts payable
by the Authority pursuant to any Authority Compohé&greement and any other costs of the Authorigsomably required and
incurred in connection with the provision by thetiarity of the operation and performance of thevises required under the
Waste Disposal Agreement including insurance premijuaxes on the Authority Component or its adésithereunder, Project
Site Lease payments, utilities (except to the d@xseich amounts are included in any other compoatitie Waste Disposal
Fee).

(H) Authority Component Revenuegans an amount equal to all revenues and otheargmeoeceived by the
Authority from any source other than the Countyjwég from the Authority Component including withidimitation material or
energy sale revenues, investment income, fines pamdlties, grants, indemnification and surety pawseinsurance and
condemnation proceeds otherwise unencumbered timel@ond Documents and any amounts paid to theokighpursuant to
any Authority Component Agreement (including dansagaid thereunder)provided, howeverthat Authority Component
Revenues must not include the Company Contribugiaid to the Authority under the Service Agreementt &ny similar
payment required under any Substitute Operator &gent, the Waste Disposal Fee or any other amay=yte by the County
under the Waste Disposal Agreement or any Auth@aynponent Agreement, Bond proceeds or amountsreelio be rebated
by the Authority pursuant to the Code.

0} Adjustments to Components of Waste Disposal Baging any Processing Capacity Reduction or Transfe
Station Shutdown the components of the Waste Da@pese must be increased or decreased, as applidabieflect (1) the
Authority’s reduced expenses of operation and reaemce, and (2) the amount of any increased otiaalali expenses of
operation and maintenance of the Authority Comporeamd providing the services rendered under the t&Vassposal
Agreement caused by such Processing Capacity ReductDuring a Processing Capacity Reduction orn$fer Station
Shutdown, the Authority must use reasonable efftotsninimize the expenses of operating and maimgirthe Authority
Component and providing the services rendered uh@eWaste Disposal Agreement.



County’s Payment Obligations (Section 4.4).

(A) Payment Irrespective of Waste Deliveriékhe County must pay the Authority the Waste Disp&sge as
provided under the Waste Disposal Agreement duttiegterm of the Waste Disposal Agreement, whetharod the County
delivers or causes to be delivered any waste tétitleority for disposal either at the Facility oy Blternate Disposal Methods.

(B) County’s Obligation to Pay the Waste DisposakeF Subject to Section 4.4(C) of the Waste Disposal
Agreement, the obligation of the County to pay Waste Disposal Fee pursuant to Section 4.1 (AhefWaste Disposal
Agreement is absolute and unconditional and is tnobe subject to delay or diminution by reason etof, abatement,
counterclaim, existence of a dispute or otherwisithe County must take all such action as mayesessary to provide for the
timely payment of the Waste Disposal Fee and hkioamounts due under the Waste Disposal Agreement.

© Limitation on County Payment Obligations to Amts Available Under Master AuthorizatiofVith respect

to any provision of the Waste Disposal Agreemdmg, liability and obligations of the County for ationetary payments under
the Waste Disposal Agreement are limited obligatiohthe County payable solely from amounts avégldbr such purpose
pursuant to the Master Authorization. The liapilitf the County for any such monetary payments wétspect to the Waste
Disposal Agreement must not obligate payment frammgeneral fund of the County and the incurrenceomperformance of
such obligations, must not constitute or creatgallor equitable pledge of or lien or encumbrammen, or claim against, any of
the assets or property of the County or of its inepreceipts or revenues, except amounts avaifarsuant to the Master
Authorization.

(D) Disputes. If the County disputes any amount billed by the Adthdn any billing statement, the County
must nonetheless pay the billed amount and mustigedhe Authority with written objection within 3@ays of the receipt of
such billing statement (if the basis for the okattcan be known within 30 days, otherwise withid @ays after actual
knowledge of the basis for the objection) indicgtihe amount that is being disputed and providlhgeasons then known to the
County for its objection to or disagreement witlclslamount. If the County and the Authority are abte to resolve such
dispute within 30 days after the County’s objectieither party may pursue dispute resolution purstm Section 8.6 of the
Waste Disposal Agreement.

Processing Capacity Reductions and Transfer StatioBhutdowns; Notice (Section 5.1).

The Authority must immediately advise the Countgresentative by telephone, as soon as possible dtoming
aware of such condition, of any Processing Cap&tgtyuction or Transfer Station Shutdown, its eftecthe Authority’s ability
to perform its obligations under the Waste Dispdsgieement and under any Energy Sales Agreementhandther Authority
Component Agreements, and the Authority’s bestregt of its probable duration and impact on theté&/Bssposal Fee. The
Authority must confirm such advice in writing with24 hours. The Authority must use the Designateadfill or Alternate
Disposal Methods and Alternate Disposal Faciliteshe extent necessary to perform its obligatmra¢cept and dispose of
Acceptable Waste under the Waste Disposal Agreearehimust use best efforts to resume normal operafi the Authority
Component as soon as possible. Following any Bsaoog Capacity Reduction or Transfer Station Shutdahe Authority
must, upon the request of the County representatieide the Consulting Engineer with such infotiora as is necessary for
the Consulting Engineer to determine the caush@Processing Capacity Reduction or Transfer S$t@&lwtdown and to make
its estimate of when the Processing Capacity Réstuot the Transfer Station Shutdown will end.

Authority Operations During a Processing Capacity Rduction or Transfer Station Shutdown (Section 5.2)

During a Processing Capacity Reduction the Authioritist continue to accept and dispose of wasteatell under
the Waste Disposal Agreement and must Process ab wiuthe Processible Waste delivered as possit8abject to the
Authority’s rejection rights in Sections 3.2(A) aBd of the Waste Disposal Agreement, during a SfarStation Shutdown the
Authority must continue to accept as much of theejatable Waste delivered as possible at the TraSsétion and waste that
the Authority cannot accept at the Transfer Statiarst be delivered by or on behalf of the Authostythe Designated Landfill
or an Alternate Disposal Facility. The componeaitthe Waste Disposal Fee must be adjusted pursad@ection 4.1(B) of the
Waste Disposal Agreement as applicable to accaamthie impact of any Transfer Station Shutdown mcBssing Capacity
Reduction. During a Processing Capacity Reduatiofiransfer Station Shutdown the Authority must tesssonable efforts to
minimize the expenses of operating and maintaitiregAuthority Component and providing the servioesdered under the
Waste Disposal Agreement.

Changes Necessitated by Uncontrollable CircumstanséSection 5.3).

(A) General. Each party hereto shall be excused for its faitarperform in accordance with the Waste Disposal
Agreement any obligation required to be performedt lnereunder to the extent that such failure ltstom an Uncontrollable
Circumstance, provided, that in no event shallldngontrollable Circumstance excuse any party fremiggming any obligation
to make any payment hereunder in accordance wétlettms thereof. Any date by which an obligatioder the Waste Disposal
Agreement must be performed shall be extendeddEtereasonably necessary to allow for the delgenformance caused by
the Uncontrollable Circumstance. Each party skedk diligently and in good faith to overcome anoge such Uncontrollable
Circumstance.



(B) Capacity Maintenance Changé&.he Authority must make or cause to be made allaCiayp Maintenance
Changes.

© Notice. As soon as possible after becoming aware of an hiratable Circumstance, the Authority or the
County, as the case may be, must give to the ptuty’'s representative and the Consulting Engimestiatement describing the
Uncontrollable Circumstance and its cause (to tkené known by the Authority), and, with respect ttee Authority, a
description of the conditions (1) requiring the w$lternate Disposal Methods or Alternate Dispd=acilities or (2) delaying
the performance of the Authority’s obligations, estimate of the costs of any Capacity MaintenanbanGe (“Additional
Capital Investment”) or other additional costs iieegh to enable the Authority to perform its obligas under the Waste
Disposal Agreement, and the estimate of the iner@ashe Waste Disposal Fee resulting from suchsco¥he amount of such
Additional Capital Investment for any Capacity Maimance Change due to an Uncontrollable Circumstamcrequired to
enable the Authority to perform its obligations endhe Waste Disposal Agreement, the Bond Documants the other
Authority Component Agreements, without resort ttefate Disposal Methods or Alternate Disposalilfiss, must equal the
reasonable Capital Costs and expenses for regatoration, modification or maintenance incurredtlby Authority for the
repair, replacement or restoration of, or additmrany portion of the Authority Component necedsi by such Uncontrollable
Circumstance that have not been paid from insuranmeeeds or by the County or third parties.

(D) Consultation with County. The Authority must consult with and answer any inga of the County
representative and the Consulting Engineer reggrdive conditions caused by the Uncontrollable @nstance or the
performance standards for the Project, or to enthleléuthority to perform its obligations under th&aste Disposal Agreement,
the Bond Documents and the other Authority CompboAgneements without resort to Alternate Disposaitivbds or Alternate
Disposal Facilities.

Authority Refusal Rights (Section 5.4).

The Authority may reject deliveries of (1) Hazarddaste, (2) Unacceptable Waste, (3) waste thdélisered in
violation of reasonable rules and regulations ef Authority adopted in accordance with the Wastspbsal Agreement, (4)
waste of types not accepted by the County at tla@sfer Station as of June 1, 1990, (5) waste deliveutside of receiving
hours and (6) any waste in excess of 2,750 tonimglany 24-hour period, in excess of 15,750 tonarip seven consecutive
days, in excess of 47,880 tons in any 28-day pexiwt(7) waste in excess of 558,500 tons per year.

Authority Component Agreements (Section 6.1).

Except as provided in Section 6.4 of the Waste @iap Agreement, the Authority must not execute merd any
Authority Component Agreements without the prioiitten approval of the County representative. Theharity must use
reasonable efforts to include a provision in suchiharity Component Agreement which states thatGbenty is a third party
beneficiary of such Authority Component Agreemeamd,an connection with consulting agreements, tiuide indemnification
provisions in favor of the County. The Authorityust diligently and in a timely manner perform dilits obligations under all
of the Authority Component Agreements and the Arithanust diligently enforce and manage the AuthoiComponent
Agreements.

Changes in Design, Construction or Operation (Sedh 6.2).

(A) Changes Required to be Undertaken by Authoi@ybject to Section 6.2(C), the Authority must make
Change necessary to enable the Authority to (i)mwrwith Applicable Law, (ii) meet its obligationsider the Waste Disposal
Agreement or any Authority Component Agreement8ond Documents; or (iii) avoid a default by the Aarity under any
Authority Component Agreement or Bond Document.

(B) Changes at County Requestt the County representative’s request, the Autiiariust make any reasonable
Change to the Authority Component or the Authosityperations with regard to the Authority Comportaat are conducted or
are to be conducted on the Authority ComponensSitgublic roads that are permitted by the BonduDeents

©) Conditions. The Authority will not be required to make any charpursuant to Sections 6.2(A), 6.2(B) or
5.3(B) unless (1) sufficient funds are availablespant to the provisions of Section 7.4 of the Wd3isposal Agreement to
provide for the payment of Capital Costs and relaissts of the Change, (2) the County consentsgt@inendment of the Waste
Disposal Agreement or any other Authority Componfgrteement or Bond Document to waive or modify abligations of the
Authority that the Authority cannot perform becawddehe change or modification of the Authority’payations, (3) the Waste
Disposal Fee is adjusted by any reasonable ingeasgecreases in the operating costs incurretidytthority because of the
Change or modification of the Authority’s operatoii4) the County pays all penalties, rebateseaged or accelerated charges
and any other costs payable by the Authority utiderAuthority Component Agreements and the Bondubemnts because of
the effect of the Change or modification of the Warity’s operations, (5) the County provides anfpimation in the County’s
control concerning the proposed Change or modifinadf the Authority’s operations that the Authgnitasonably requests and
(6) such Change is permitted under the Master Aightion and the Bond Documents, and pursuant tpliéable Law.
Notwithstanding the foregoing sentence, prior ® $ervice Agreement Termination Date, the Authastgot required to make
any Changes to the Project which the Company isobtigated to make pursuant to the Service Agreénsrd, after the
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Service Agreement Termination Date, the Authoritynot required to make any Changes to the Projaathwany Substitute
Operator is not obligated to make pursuant to amysftute Operator Agreement.

County Approval Rights over Authority Activities and Expenses (Section 6.3).

(A) The County generally has the right to direat tAuthority’s actions relating to disputes undertHarity
Component Agreements.

(B) The Authority must not exercise any Discretign&ight without the prior consent of the County.

© The Authority must exercise any rights whichhiés under the Authority Component Agreements at th

direction of the County provided that the exera$esuch rights is consistent with the Authority Gmment Agreements, the
Bond Documents and Applicable Law.

Authority Right to Take Certain Actions to Avoid Default (Section 6.4).

Notwithstanding the provisions of Article VI of thiWaste Disposal Agreement, or 3.2(C) or 7.7 ofWeste Disposal
Agreement, the Authority may, without the prior tien consent of the County, take any action (orareffrom taking any
County directed action) which is necessary to camito perform its obligations under the Servicerdbant or otherwise to
avoid any default (or to remedy any condition, whigith the passage of time or giving of notice vebabnstitute a default)
under the Authority Component Agreement or the B&wtuments, including the exercise of DiscretionRights. To the
extent practicable in light of the time period dahie prior to the occurrence of the default whioh Authority seeks to avoid by
taking the action, the Authority must consult witte County prior to taking such action. The Auttyomust consider any
alternatives proposed by the County to avoid suefaudt. Prior to taking any such action pursuanthte Waste Disposal
Agreement, the Authority must deliver to the Courdgpresentative a certificate of the Consulting iBegr stating that, in its
opinion (1) failure to take such action will magaly adversely affect the ability of the Authortty meet its obligations under the
Waste Disposal Agreement, (2) the alternatives gge@ by the County, if any, are not viable for phepose of avoiding the
material adverse effect which will result from tfaélure to take the proposed action, and (3) thappsed action is consistent
with sound solid waste management practices, thokily Component Agreement, Bond Documents andliéaple Law. If
the Authority delivers the certificate, its propdseetion does not require County consent.

Termination for Convenience of Service Agreement tion 6.5).

(A) County Right to Require Authority to Termin&eervice Agreement and any Substitute Operator Auzae
for Convenience.The County may direct the Authority to exerciserights under (1) the Service Agreement to ternairtae
Service Agreement (a) for convenience pursuanteiti® 11.4(c), 11.6 or 11.Gf the Service Agreement or (b) pursuant to
Section 7.3(h) of the Service Agreement, or (2) &upstitute Operator Agreement to terminate suchstBute Operator
Agreement for convenience pursuant to the appkcqbvisions of such Substitute Operator Agreemiengither case by
providing the Authority with notice thereof and pigding any funds required in connection with suehination pursuant to the
Service Agreement or such Substitute Operator Agese, as the case may be. Upon such terminatitreddervice Agreement
or any Substitute Operator Agreement, the Coungll sidvise the Authority as to whether the Countiends to continue
operations at the Facility or discontinue operatianthe Facility. The Authority and the Countgléhave the respective rights
and obligations set forth in paragraphs (B) andaiGhis Section in connection with any such teration.

(B) Continuance of Operations at Facilityln the event the County requires the Authority éontinate the
Service Agreement for convenience pursuant to @ectil.4(c) or 11.6 thereof, or pursuant to Secli@ih) thereof, or any
Substitute Operator Agreement for convenience @unisto the applicable provisions thereof and insetodcontinue operations
at the Facility the County must either (1) require Authority to enter into a Substitute Operatgréement, or (2) exercise the
Authority Conduit Option. The Authority may regeithe County to purchase the Authority Componensymnt to Section 9.3
in connection with the exercise by the County ef futhority Conduit Option.

© Abandonment of Projecin the event the County requires the Authorityeortinate the Service Agreement
for convenience pursuant to Section 11.4(c) or teBeof, or pursuant to Section 7.3(h) thereofammy Substitute Operator
Agreement for convenience pursuant to the applkcphivisions thereof and intends to discontinueatns at the Facility, the
County will be deemed to be exercising its rigltserminate the Waste Disposal Agreement for coievee, and the provisions
of Section 8.4 will apply. The Authority may recgithe County to purchase the Authority Componensyent to Section 9.3.

Other Termination of Service Agreement (Section 6)6

The County may direct the Authority to terminate ®ervice Agreement pursuant to Section 11.4(aj 4111.7(d)
thereof or any Substitute Operator Agreement puntst@ the applicable provisions thereof by providitne Authority with
notice thereof and providing any funds requiredcamnection with such termination under the SenAcgeement or such
Substitute Operator Agreement, as the case may Ibéhe Authority terminates the Service Agreemémgt exercise of a
Discretionary Right pursuant to Section 6.3(B) witle consent of the County, such termination wélltteated as a termination
for convenience by the County. Upon any such teation of the Service Agreement or any Substityter@or Agreement, the
County shall advise the Authority as to whether @eunty intends to continue operations at the Fgair discontinue
operations at the Facility. In the event the Cguntends to continue operations at the Facilihg County must either (A)
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require the Authority to enter into a Substitutee@or Agreement, or (B) exercise the Authority @aih Option. In the event
the County intends to discontinue operations afgmglity, the County will be deemed to be exeraisits rights to terminate the
Waste Disposal Agreement for convenience, and theégions of Section 8.4 will apply. In eithersdch events, the Authority
may require the County to purchase the Authorityn@onent pursuant to Section 9.3 in connection wWith exercise by the
County of the Authority Conduit Option.

Company and Bondholder Benefit Provisions (Sectiof.2).

(A) Company. The County acknowledges that the performance byAllhority of its obligations under the
Service Agreement and any Substitute Operator Agee¢ depends upon the performance by the Courity obligations under
the Waste Disposal Agreement and agrees that tmep&uwy and any Substitute Operator (if so providedhie applicable
Substitute Operator Agreement) is a third partyeffierary of the Waste Disposal Agreement including Master Authorization.
The Authority and the County further acknowledgd agree that (i) the Waste Disposal Agreement antb (the fullest extent
permitted by law, the County Ten Year Plan, Secti®at4 of the Solid Waste Act and the provisionthef Solid Waste Act that
enable the County to establish and maintain thée€wdn and Disposal District and establish andecbldisposal charges or
other fees for the provision of waste disposal isesy may not be amended or modified in any mawhech materially and
adversely affects the Company’s interests undeStgice Agreement or any Substitute Operatorer@st under any Substitute
Operator Agreement without the prior written consgfithe Company or the Substitute Operator, raspgdyg. Notwithstanding
any other provision of the Waste Disposal Agreeméntthe event of termination by the County of t&aste Disposal
Agreement pursuant to the provisions of the Wasspdsal Agreement, County must assume the obligatdd the Authority
under the Service Agreement so long as no Evebetdult thereunder by the Company has occurredsaodntinuing or under
any Substitute Operator Agreement so long as nauttehereunder by the Substitute Operator hasroegwand is continuing.
In such event the Authority must assign the Serdigeement to the County.

(B) Bondholder. The County and the Authority acknowledge that tloddérs of any Bonds issued by the
Authority pursuant to the Waste Disposal Agreenaeatthird party beneficiaries of the Waste Dispdggeement including the
Master Authorization; provided, however, any condgnthe Authority to an amendment or modificatmfrthe Waste Disposal
Agreement shall be deemed consent of the holdeengfsuch Bonds. Notwithstanding any other prowisiof the Waste
Disposal Agreement, in the event of terminationtty County of the Waste Disposal Agreement purstattie provisions of
the Waste Disposal Agreement, the County must payermination costs and take the other actionsritesl in Section 8.4(C),
unless the County exercises the Authority Condpitidd as provided in Section 8.4(B).

Financing and Offering Materials (Section 7.3).

(A) Consent of County Generally Required for Finagc The Authority must not finance or refinance any
Capital Costs by the issuance of Bonds or otherwiigout notifying the County and giving it reastit&opportunity to review
and comment on any official statement, prospectustiter disclosure documents distributed in corineawith the offering of
debt or equity to finance or refinance such cosgcept as provided under Section 7.4 of the WB&posal Agreement, the
Authority must not create any obligation that irages Debt Service without the prior written conséithe County.

(B) Refinancing at Direction of CountyUpon the direction of the County and to the extpatmitted by
Applicable Law and the Bond Documents, the Autlyamiust use reasonable efforts to refinance anytanding Bonds that are
taken into account in the determination of Debtw/8erusing the method of refinancing suggestedriting by the County, if (1)
the related financing agreements do not imposeatipgr restrictions or financial or other covenantsrestrictions on the
Authority that are more burdensome than those awedain the Bond Documents, (2) the refinancingsdoet violate the
provisions of the Bond Documents, the Authority @ament Agreements or Applicable Law, and (3) ther@p reimburses the
Authority for its expenses incurred in connectiathvthe refinancing that are not paid from the pexts of the refinancing.

Additional Financing (Section 7.4).

(A) Unless the Authority representative and the i@puepresentative otherwise agree, any Additidbapital
Investment in connection with any Capacity MaintezeaChange to the Authority Component undertakesyaunt to Section
5.3(A) of the Waste Disposal Agreement and any @hfiosts necessary for the Authority to underitkebligations under the
Waste Disposal Agreement must be paid for as falow

First, to the extent permitted by Applicable Lawdathe Bond Documents, from the proceeds of anylablai
insurance, payments by third parties and any condéon proceeds of awards available therefor;

Second, to the extent permitted by Applicable Lavd ahe Bond Documents, from any applicable resefees
contingencies established pursuant to the Bond Deats or other available funds under the Bond Derus)

Third, from the proceeds of Authority Additional Bads pursuant to subsection 7.4(B) of the Waste d3ap
Agreement; and

Fourth, from moneys or capital made available eyGounty pursuant to the Master Authorization; med, however,
the County may direct the Authority to cause thenfany to provide financing in accordance with Set8.5(d) of the Service
Agreement.
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(B) If additional financing for any Capital Cost tife Authority is required by the Waste Disposategment,
the Bond Documents, the Authority Component Agregmer the County, the Authority must use bestreffao the extent
permitted by Applicable Law and the Bond Documettds;ause to be issued and sold Authority Additid@nds in an amount
sufficient to pay the amount of such Capital Casgether with any other costs associated with $eeance of such Bonds, less
any moneys made available by the County, if anth véspect to such cost upon and subject to tenmi€anditions contained in
the Bond Documents. The term of such Authority iliddal Bonds must not be greater than the sharft€i) the useful life of
the assets acquired with the proceeds of such Bonds) the then remaining useful life of the Aotity Component, as
improved, or (iii) the remaining term of the Waflesposal Agreement. In no event will the Authdstynability to issue, or
cause such Authority Additional Bonds to be issueshstitute a default or Event of Default under ivaste Disposal
Agreement. Notwithstanding the foregoing, the Awity may not issue any Authority Additional Bonfds any reason without
the prior written consent of the County.

© If the Authority is unable to issue or causébissued Authority Additional Bonds to financey &apital
Cost, or the County does not consent to the issuah@uthority Additional Bonds, the County musbpide or cause to be
provided moneys, letters of credit or other asstearsatisfactory to the Authority sufficient to gayprovide for the payment of
the full amount of such Capital Costs. If the Cgufails to provide such moneys, letters of crealit other assurances
satisfactory to the Authority, the County will beedmed to consent to the issuance of Authority Aeitél Bonds pursuant to
subsection 7.4(B) of the Waste Disposal Agreement.

(D) After the financing for any Capital Cost debed in Section 7.4(A) or 7.4(B) of the Waste Disgos
Agreement, the Debt Service component of the Waiposal Fee will increase to include the debtiserto be paid during
each Fiscal Year with respect to any Authority Auhial Bonds issued by the Authority to finance lsi®apital Costs and
related costs.

Breach (Section 8.1).

(A) The parties agree that in the event eitheryplaréaches any obligation under the Waste Dispagetement
or any representation made by either party thereuisduntrue in any material respect, the othetypsrall have the right to take
any action at law or in equity (including actios injunctive relief, mandamus and specific perfante) it may have to enforce
the payment of any amounts due or the performaheeyobligations to be performed thereunder. iNgiparty shall have the
right to terminate the Waste Disposal Agreemenepkas provided in Section 8.2 of the Waste DispAgeeement and with
respect to the County, Section 8.4 of the Wastpdsial Agreement.

(B) In no event, whether based upon contract,dodtherwise arising out of the performance or resfgrmance
by the Authority or the County of any obligationtbe Authority or the County under the Waste Digp@dsgreement, will the
Authority or the County be liable or obligated inyamanner to pay special, consequential or indidachages, or any other
amount, except as specifically provided in the \Wd&isposal Agreement.

Termination for Default (Section 8.2).

(A) By Authority. The Authority has no right to terminate the Wastispbsal Agreement for any reason
whatsoever, except if one or more of the followitejault events happens:

1. if default is made in the payment of all or giyrtion of the Waste Disposal Fee when due and
such default shall continue for a period of 30 ¢ays

2. if default is made by the County in the perfonee or observance of any covenant, agreement or
condition on its part provided in the Waste Dispasgreement (other than a default described in s#a(l) above), and such
default continues for a period of 90 days aftertten notice thereof has been given to the CountthbyAuthority, provided that
if such default cannot be remedied within such 89-deriod it will not constitute a basis for terwiion under the Waste
Disposal Agreement if corrective action is insgétitby the County within such period and diligeqtiyrsued until the default is
remedied; or

3. if the County files a petition or otherwise seeklief under any federal or state bankruptcy or
similar law with respect to the County or the SaN@ste Collection and Disposal Fund;
4. if an Event of Default under the Master Authatian occurs.

(B) Accounting and Examination of Records AfteraDi#f The County covenants that if a default event has

happened and has not have been remedied, the bboksords and accounts of the County and all athkeords relating to the
Solid Waste Management Contracts, the Solid Wastke@ion and Disposal Fund and the Disposal Systéirat all times be
subject to the inspection and use of the Autharitgt of its agents and attorneys, including the Giting Engineer. The County
covenants that if a default event happens and dialsaen remedied, the County, upon demand of ttiboity, will account as
if it were the trustee of an express trust, foiGdlinty Disposal System Revenues and other mogegsrities and funds pledged
or held under the Waste Disposal Agreement for g&ctod as shall be stated in such demand.

© Proceedings Brought by Authority.
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1. If a default event happens and has not beendiethethen and in every such case, the Authority
may proceed to protect and enforce its rights utlieWaste Disposal Agreement by a suit or suitsginity or at law, whether
for the specific performance of any covenant threceintained, or in aid of the execution of any potherein granted, or for an
accounting against the County as if the County weeetrustee of an express trust, or in the enfoerg of any other legal or
equitable right as the Authority, being advisedccbynsel, may deem most effectual to enforce aritg oights, or to perform any
of its duties under the Waste Disposal Agreement.

2. Upon the occurrence of a default event, by sgtion or proceedings in any court of competent
jurisdiction, the Authority will be entitled to teinate the Waste Disposal Agreement and to be apggbihe, or to obtain the
appointment of a, receiver of the moneys, secagriied funds then held by the County in the Solidst/aCollection and
Disposal Fund pledged under the Master Authoripmatio respect of payments to the Authority under Yhaste Disposal
Agreement or subject to its rights thereunder drti@Revenues payable to such Fund, with all gusters as the court making
such appointment shall confer. Subject to compganith the County Ten Year Plan and so long ab seiceiver shall provide,
or cause to be provided, disposal service to thee@mn and Disposal District (subject to paymémrefor for such service)
such receiver (i) may operate and maintain theetpfii) charge, collect and receive such Revenaed (iii) use such other
components of the Disposal System as necessappooiate to permit the Facility to operate acapacity, including the right
to use the County Landfill upon payment of Landfiles under the Landfill Agreement and paymentiohsharges, if any, for
use of any other component; provided, however,arevent will the County Landfill be used for therpose of disposing of
nonprocessed waste emanating from sources outsd€dunty except as provided in the Landfill Agreem Such receiver
will be entitled to charge the Collection and DisgbDistrict a per-ton fee at the higher of a mer+#tate calculated to recover all
components of the Waste Disposal Fee and the hrortspot market prices that the receiver can eatghe time.

3. For the purpose of Section 8.2(C) of the Wasisp@sal Agreement, the Authority expressly
acknowledges that payment for Waste Disposal Serthicough the Disposal System of waste generate@duynty owned
facilities shall be subject to annual appropriatéord accordingly the Authority will not be obligdtéo provide such service if
such appropriations shall not have been made. h&wyriand notwithstanding any other provision of iWaste Disposal
Agreement to the extent contradictory or inconsistierewith, the County expressly acknowledges theh contract is
executed, approved and authorized as a multi-yeafract with the Authority in full compliance witand in reliance upon
Section 48-44 of the Solid Waste Act and accorgingith respect to its payment obligations pursuarection 4.4 thereof, for
services rendered by the Authority with respecthie Collection and Disposal District and payablenfrthe Revenues for
Disposal Services, the provisions of said Secti@d4 requiring annual appropriations do not apply.

(D) Remedies Not ExclusiveNo remedy by the terms of the Waste Disposal Agesgnconferred upon or
reserved to the Authority is intended to be exsleigif any other remedy, but each and every suclkedgmwill be cumulative and
will be in addition to every other remedy given anthe Waste Disposal Agreement or provided atdaim equity or by statute.

(E) By County. The County has no right to terminate the Waste @iapAgreement for cause except if one or
more of the following events happens:

1. the repeated failure or refusal by the Authostpstantially to perform any material obligation
under the Waste Disposal Agreement (including cginglwith its Service Covenant); except that nohsfailure or refusal will
give the County the right to terminate the Wastgpbsal Agreement for cause unless:

@ The County has given prior written notice te tuthority stating that a specified failure orusl
to perform exists which will, unless corrected, stitute a material breach of the Waste Disposak@grent on the
part of the Authority and which will, in its opimg give the County the right to terminate the Wabtsposal
Agreement for cause under this subsection unledstzeach is corrected within a reasonable peridione, and

(b) The Authority has neither challenged in an appate forum the County’s conclusion that such
failure or refusal to perform has occurred or cibutgts a material breach of the Waste Disposal ément nor
corrected or diligently taken steps to correct sbiach within a reasonable period of time butmote than 90 days
from the date of the notice given pursuant to @a@g of this subsection (but if the Authority tthlggently taken steps
to correct such breach within a reasonable peridione, the same shall not constitute a breachngivise to the right
of termination for as long as the Authority is dontng to take such steps to correct such breach).

2. The Authority files a petition or otherwise seeklief under any federal or state bankruptcytbeosimilar
law with respect to its obligations under the Wadstsposal Agreement, any Authority Component Agreets or the Bond
Documents.

F) Accounting and Examination of Records AfterdDéf The Authority covenants that if a default event has
happened and has not been remedied, the booksaflseand accounts of the Authority and all otlemords relating to the
Authority Component, the Authority Component Agreats and the Authority Component Revenues willlatraes be subject
to the inspection and use of the County and ofgents and attorneys, including the Consulting E@gji. The Authority
covenants that if a default event has happenedhasdnot been remedied, the Authority, upon demdnitheo County, will
account as if it were the trustee of an expresst,tfor all moneys, securities and funds pledgethedd under any Authority
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Component Agreement for such period as is statesudin demand, subject in all cases to the Bond ments, the Service
Agreement and Section 7.2 of the Waste Disposatément.

(G) Proceedings Brought by County.

1. If a default event happens and has not beendiethethen and in every such case, the County may
proceed to protect and enforce its rights undeMfaste Disposal Agreement by a suit or suits intgapr at law, whether for
the specific performance of any covenant thereimtained, or in aid of the execution of any powesréin granted, or for an
accounting against the Authority as if the Authpritere the trustee of an express trust, or in tfereement of any other legal
or equitable right as the County, being adviseddiynsel, may deem most effectual to enforce aritg ofghts or to perform any
of its duties under the Waste Disposal Agreement.

2. Upon the occurrence of a default event, by sgtion or proceedings in any court of competent
jurisdiction, the County shall be entitled to tematie the Waste Disposal Agreement. Any such teatiain will be deemed to be
a termination for convenience and the provisionSextion 8.4 of the Waste Disposal Agreement stply.

(H) Remedies Not ExclusiviNo remedy under the terms of the Waste Disposaéément conferred upon or
reserved to the County is intended to be exclusfvany other remedy, but each and every such remdtlipe cumulative and
will be in addition to every other remedy given enthe Waste Disposal Agreement or provided atdaim equity or by statute.

Termination for Convenience or at End of Term (Sedbn 8.4).

(A) Notwithstanding any other provision of the Waddisposal Agreement to the contrary, the County ma
terminate its obligations to the Authority undee Waste Disposal Agreement for convenience at iamgy after the date hereof
by (i) giving the Authority 180 days’ notice of dudermination, (ii) providing all funds necessaoy defease the Bonds in
accordance with Article IX of the Trust Indentureda(iii) paying the Termination Costs describedSaction 8.4(C) and
complying with Section 7.2(A); provided, howevérat the County may at any time exercise the Auth&@onduit Option.

(B) 1. In any circumstance in which the County mewyminate the Waste Disposal Agreement (a) on the
same terms and conditions as a termination for eience pursuant to Section 8.2(G) or (b) for caiemce pursuant to Section
8.4, the County may, at its option, not termindite Waste Disposal Agreement, assume the Authoritytes and obligations
under the Authority Component Agreements (othen titee Bond Documents), have the Bonds remain Qudstg (as defined
in the Trust Indenture), and continue through payrhg the County of the Waste Disposal Fee to pl@¥or the payment of the
principal of and premium, if any, and interest ba Bonds, as provided in this paragraph (the “Atith&onduit Option”).

2. The County may exercise the Authority Conduitti@p by including a statement to
such effect in the notice required to be giverhtAuthority pursuant to Section 8.4(A) at leadh #i&ys’ prior to termination.

3. It is a condition precedent to the exercise Ime tCounty of the Authority Conduit
Option that each of the following events occurs:

(@ The County and the Authority enter into validdabinding agreements, reasonably
satisfactory to the County and the Authority, wibgréhe County irrevocably assumes alll
of the rights and obligations of the Authority, alf liabilities and obligations of the
Authority are terminated without cost, liability expense to the Authority, under the
Authority Component Agreements (other than the Bd@wmtuments) and any other
contracts relating to the Authority Component.

(b) In addition to any amendments to the Waste &ap Agreement required pursuant to
clause (a) above, the County and the Authorityrente valid and binding amendments
to, or releases of obligations of the Authority andthe Waste Disposal Agreement,
reasonably satisfactory to the County and the Aithowvhereby, among other things,
the Facility Fee, Alternate Disposal Costs, Auttyo®perating Costs and Authority
Component Revenues components of the Waste Dispesalare eliminated from the
Waste Disposal Fee or are modified, as applicalereflect the assumption of the
obligations of the Authority by the County undee tAuthority Component Agreements,
it being recognized that the Authority and the Ggumay determine to continue to
utilize the Authority and the Trustee for the puweoof collecting and disbursing
payments from the County relating to such companent

(c) Receipt by the Authority and the County of @ride reasonably satisfactory to each of
them that the manner in which the Authority CondDiption is implemented is not
inconsistent with the terms of the Trust Indentamel will not adversely affect the rating
at such time assigned by any Rating Agency (anéeéfin the Trust Indenture) to any
Bonds.
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(d) Receipt by the County and the Authority of eride reasonably satisfactory to each of

them that all approvals required to implement theharity Conduit Option have been
given.

(e) Receipt by the County and the Authority of guin@n of counsel to the County,
reasonably satisfactory to the Authority, to thiedfthat all agreements entered into by
the County in connection with the Authority Cond@iption have been duly authorized,
executed and delivered by the County and constitalid and binding obligations of the
County, and as to such other matters the CounttyeoAuthority may reasonably request.

) Receipt by the County and the Authority of goiroon of Bond Counsel (as defined in
the Trust Indenture) to the effect that the exerbig the County of the Authority Conduit
Option will not adversely affect the excludabilftpm gross income, for federal income
tax purposes, of interest paid on any Tax-ExemphdBo(as defined in the Trust
Indenture) theretofore issued, and as to such aitagters the County or the Authority
may reasonably request.

(9) Receipt by the Authority of an amount equalthe sum of (i) items 1, 2, 3 and 4 of
Section 8.4(C), provided the County has not presliopaid, or made arrangements
satisfactory to the Authority for the payment otkutems by the assumption of the
obligations of the Authority under the Authority @ponent Agreements (other than the
Bond Documents) or otherwise, and (ii) any otheste@r expenses reasonably incurred
or to be incurred by the Authority as a result bfroconnection with the exercise by the
County of the Authority Conduit Option.

4, The Waste Disposal Agreement will remain in @ff@eithout any change in the event that on the
date which is 180 days following the notice prodda clause 2. of this paragraph, any of the dibmt precedent to the
exercise by the County of the Authority Conduit iDpthas not been satisfied, and the County andhthieority must continue
to perform their respective obligations and exertigeir respective rights under the Waste DispAgetement as if the notice of
the County to the Authority exercising the Authgi@onduit Option had not been given.

5. The County may exercise the purchase option rggpect to the Authority Component set forth in
Section 9.3 in connection with its exercise of Awhority Conduit Option.

© Termination Costs. Subject to Section 8.4{B)on the termination of the Waste Disposal Agrednfien
convenience pursuant to this Section or at theratiph of the Waste Disposal Agreement in accordamith its terms, (i) the
County must take any and all steps within its cantinat are necessary to assist the Authority imitgating the Authority’s
obligations, if any, under the Authority Componéagireements and the Bond Documents and (ii) the §oamd the Authority
must agree upon and the County must pay to theofityran amount equal to the sum of the followipmvided the County has
not previously paid, or made arrangements satisfacd the Authority for the payment of such costs:

1. All reasonable and necessary costs and liagslithcurred by the Authority and associated with
settling and paying termination claims under thehfwity Component Agreements and other agreementtyesl into by the

Authority with respect to the Authority Componentdaits performance by the Authority of its obligats under the Waste
Disposal Agreement.

2. All reasonable and necessary storage, trangjportand other costs incurred by the Authority for
the preservation, protection, or disposition of artty Component equipment, materials and facditie

3. All reasonable and necessary costs incurredvé@yAtthority for any accounting, clerical or other
expenses reasonably necessary for the prepardtiemunation settlement documents and supportatg.d

4. All reasonable and necessary costs incurrech®yAuthority in terminating the operation of the
Authority Component, including any severance pay ather reasonable and necessary costs incurtednmating employees.

5. Any payments or other charges due and payabikebguthority under the Service Agreement and
any Substitute Operator Agreement, the Facilitg 8igreement, the Energy Sales Agreement or any éitdority Component
Agreements that are incurred or payable as a reftlie termination of the Waste Disposal Agreement

6. Any other costs or expenses incurred or to lmirned by the Authority as a result of the
termination of the Waste Disposal Agreement. Soabts include, without limitation, any costs or empes necessary to
decommission and raze the Facility in accordantk Mpplicable Law and the Authority Component Agremts and any costs
or expenses reasonably necessary to avoid a ddfgulhe Authority under any Authority Component Agment, Bond

Document or other agreement relating to the Auth@bmponent that remains in effect, in whole opant, after the date of the
notice of termination.
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(D) In arriving at the amount due to the Authorityder Section 8.4 of the Waste Disposal Agreenthate will
be deducted all unliquidated advance or other paygnen account theretofore made to the Authorityth®y County that are
applicable to the terminated portion of the WasitgpDsal Agreement.

Term (Section 9.1).

The Waste Disposal Agreement is in effect fromdiise and, unless sooner terminated in accordartbeit@iterms,
must continue in effect until the earlier of (ietfinal maturity date of the Bonds and (ii) theedah which all of the Bonds are
defeased in accordance with the terms thereof

Renewal (Section 9.2).

Unless at least 180 days before the end of thialimérm of the Waste Disposal Agreement and, ffliapble, the end
of the first renewal period, (1) the County givée tAuthority written notice stating it does not wahe term of the Waste
Disposal Agreement to extend or (2) the Authorityeg the County written notice stating it does want the term of the Waste
Disposal Agreement to extend, the Waste Disposat@gent must automatically extend for two additidgeans of 5 years at a
Waste Disposal Fee calculated and paid as prowdAdicle 1V of the Waste Disposal Agreement.

Sale of Authority Component (Section 9.3).

(A) County Purchase RightJpon the expiration of the Waste Disposal Agreeniemtccordance with its terms,
or upon any termination of the Waste Disposal Agrest in accordance with the terms of the Waste @iapAgreement (but
not in the event of a termination of the Waste D) Agreement pursuant to Section 8.2(A) therewf th a default by the
County), the County may purchase the Authority Congmt for the sum of $1.00. In addition, the Auityomay require the
County to purchase the Authority Component for §pQrsuant to Section 6.5(B) or (C) or Section 6.6.

(B) No Other Transfers PermittedThe Authority must not sell, lease, sublease oemtlse transfer the
Authority Component or any portion of the Author®pmponent to any Person without the prior writensent of the County;
provided, however, that the Authority may sell,skeasublease or transfer any portion of the AuthdBiomponent if the
Authority provides a written certification of theo@sulting Engineer that such portion is no longerassary or desirable for the
Authority to meet its obligations under the Wastepdsal Agreement and that the proceeds receiva@ftbom represent fair
market value thereof. Such proceeds shall cotstiuthority Component Revenues.

© Requirements for County Exercise of Purchasgo@p In the event that the County elects to purchase the

Authority Component pursuant to subsection (A) ahahe County must enter into valid and bindingeagrents, in form
reasonably satisfactory to the Authority, wherelmpudtaneously with such purchase, (I) the Bond Doents and all liabilities
of the Authority thereunder are terminated andtti2) County irrevocably assumes all of the rightgie$ and obligations of the
Authority, or all liabilities and obligations of ¢hAuthority are terminated without cost, liability expense to the Authority,
under (a) the Authority Component Agreements anjdatty other contracts relating to the Authority Qament; provided,
however, that in the event of a purchase by thenGoof the Authority Component in connection wittetCounty’s exercise of
the Authority Conduit Option, clause (1) of thisrggraph shall not apply and the Bond Documentd Sieaéxcluded from the
Authority Component Agreements for purposes of #a?) of this paragraph. The Authority must pdevithe County
representative with copies of any contract desdribehis subsection before the sale of the Autiid@omponent.

Amendment or Waiver (Section 11.8).

(A) Except as provided in (B) below, neither the df¢aDisposal Agreement nor any provision of the t&/as
Disposal Agreement may be changed, modified, anttndevaived except by a written instrument signgdhe party against
whom enforcement of such change, modification, aimemt or waiver is sought.

(B) The County representative, with the prior vetittconsent of the Authority representative, is atitled to
make such immaterial changes, substitutions, delgtiadditions or amendments to the Waste Disgagalement as the County
representative determines to be necessary or agpge@nd in accordance with the intent of theiparto the Waste Disposal
Agreement and consistent with the terms of the kta&uthorization and the Trust Indenture.

SUMMARY OF CERTAIN PROVISIONS OF THE MASTER AUTHORI ZATION

The following summarizes certain provisions of Master Authorization. This summary does not purpmiset forth
all of the provisions of the Master Authorizatiomdais qualified by reference to the Master Authatiian in its entirety for the
complete and actual terms thereof. Any capitalieeth used in this summary and not defined belodefined in Appendix A,
Summary of Certain Definitions.

Summary of Certain Definitions

Accountant means any independent certified public accountbreangnized standing designated by the County from
time to time to perform the duties of the Accountiereunder.

Act Requirement has the meaning given to it in Appendix D under tdaguthorization.
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Annual Budget means the Solid Waste Collection and Disposal Fadfjet or amended budget for a Fiscal Year, as
adopted by the County in accordance with the Mastéhorization.

Authorized County Officer means the County Executive or the Director of Fogaand, when used with reference to
an act or document, also means any other person puteuant to the Montgomery County Code or regaiat promulgated
with respect thereto, or by executive order, ifarized to perform such act or execute such documen

Beneficiary means, any party and any express third-party beagfito a Long Term Obligation.

Bond Counsel means an attorney or firm of attorneys with expwrée and nationally recognized in the area of
municipal finance as may be designated by the Gdumin time to time.

Bond Resolution means the resolution of the County Council adoptedonnection with the issuance of County
Bonds pursuant to the County Revenue Bond Act,i@e@0-47 through 20-54 of the Montgomery Countyd€oas amended,
and includes any order of the County Executiveddsin connection therewith for the purpose of étfating such Bond
Resolution.

Calculation Date means the first Business Day of each month.

Capital Costs means, whether incurred prior to or after the ddtdne Master Authorization, all costs incurredthg
County relating to the financing, construction, @sdion, improvement, completion, testing and plgdn service of all or any
portion of the County Disposal System, includingt bot limited to, the following: (a) costs andbexses of the County which
are incurred for labor and materials and paymentmy contractors, builders and materialmen, (ly)payments due under any
contracts with any person, public corporation atesagency for services rendered by, or costsriedy, such parties, (c) the
cost of any surety or similar bond or letters @fdit in lieu of or in addition to such surety bcemad the cost of insurance of any
kind that may be required or that may be necesdariyg the course of construction of the Countypdial System which is
now paid by any contractor or contractors or othgewprovided for, (d) the costs and expenses ofCimenty for test borings,
surveys, estimates, plan and specifications andhpnary investigations therefor, and for supemgsiconstruction, as well as for
the performance of all other duties which are regfliby or which are consequent to the proper coctsbn of the County
Disposal System, (e) compensation, fees and expasfseny fiduciary, any financial advisor, engiriegr legal, accounting,
financial and printing expenses and any fees anotlar expenses incurred in connection with thésGuance of any bonds in
connection with the County Disposal System whethsuned pursuant to the County Revenue Act or imra@ence with any
Solid Waste Management Contract and (ii) obtairiing maintaining any credit facility issued to sectlire funding requirement
for the debt service reserve account of the Solabi/ Disposal Fund, (f) all other costs which tleei@y is required to pay for
the development, financing, acquisition, constaugtimprovement, completion, installation, testorgplacing in service of all or
any part of the County Disposal System, (g) anyssuinich are required to reimburse the County faraades made for any of
the above items, or for any other costs which aopexly incurred and for work done, which are pmbpehargeable as capital
costs to the County Disposal System, (h) depasitsaccounts established pursuant to any Bond Rsioifor the payment of
principal and redemption price of and interest op @ounty Bonds or subordinated indebtedness, dirady) but not limited to,
deposits into any reserve fund or account estadligiursuant to a bond resolution, including, butlmited to, any account
established for the purpose of providing fundstfa payment of interest during construction antkareonth period thereafter,
(i) the payment of the principal of redemption priéf any, and interest on any indebtedness issmédmporarily finance the
payment of any of the foregoing items of cost & @ounty Disposal System, (j) deposits into thed®eh and Replacement
Account of the Solid Waste Disposal Fund, (k) thienmistrative expenses of the County incurred innextion with the
foregoing, (1) acquisition of certain disposal tgm landfills located outside of the geographimibdaries of the County, (m)
any cost related to the closure of any componerthefCounty Disposal System to the extent such isosbt paid as an
Operating Expense, (n) any other proper item of wdsch is provided for under the definition of & in section 2-48 of the
Montgomery County Code and is incurred in connectwith the acquisition, construction, improvemeogmpletion or
installation of the County Disposal System, andsi@}h other expenses which are not specified haimay be necessary or
incidental to the construction, acquisition, impgment, completion or installation of all or any tpaf the County Disposal
System, the financing thereof and the placing efshme in use and operation.

Collection Account means the account of that name established pursutire Master Authorization.

Collection Chargesmeans the fees and charges imposed by the Coumnprdviding solid waste County Collection
Service.

Collection Contracts means any contracts entered into by the Countthipurpose of providing Collection Service
within the Collection and Disposal District.

Collection Expensegneans the costs and expenses of the County indprg\Collection Services.

Collection Revenuesmeans any amounts collected by the County for idiog Collection Service within the
Collection and Disposal District.

Collection Servicesmeans the portion of the County System involvinjection of Disposable Refuse (other than
Recyclable Materials) provided by the County totaier residences within the Collection and Dispd3aitrict. “Collection
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Service” does not include (1) the services perfarae part of the County Disposal System or (2)ctiieection of Recyclable
Materials.

Completion Indebtednessmeans any indebtedness issued or increase in tibtigaof the County incurred in
accordance with the terms of any Long Term Oblaafiincluding County Bonds), which is issued orumed to (I) pay the
costs of completing any Disposal System Compormmivhich indebtedness has previously been issuestipnt to the terms of
such Long Term Obligation, but only to the extamtts completion indebtedness exceeds the amountebtedness originally
expected to be issued to complete such Disposde@y€omponent, as described in the Long Term Ofdiggpursuant to
which the previous indebtedness was issued org}hpe costs of meeting, maintaining or restoring r@eduction in, capacity in
any Disposal System Component which was due taonéareseen or uncontrollable circumstance or a chamd¢aw.

Construction Account means the account of that name established indle \&aste Disposal Fund.

County Bond Debt Service Reserve Accounneans the account of that name established pursoghe Master
Authorization.

County Bond Debt Service Reserve Requiremenneans, as of the date of any computation, an amehith is
equal to the greatest amount of Debt Service bewprdiue with respect to County Bonds in the FiscahrYin which such
computation is made or in any succeeding Fiscal ¥eauch other amount as may be allowed withinlitheation of the Code.
The requirement may be met by a Credit Facilitpthrer similar banking facility or guaranty facilityith a minimum rating of
“A” from Moody’s and Standard & Poors. If the Cdyrissues County Bonds which are secured in addittoRevenues by a
general obligation of the County for which its fédith and credit is pledged, such pledge may el to satisfy the County
Bond Debt Service Reserve Requirement.

County Bonds means any of the bonds, notes or other obligatfondorrowed money of the County issued in
connection with the County Disposal System purstiarg Bond Resolution which bonds are secured,hinlevor in part, by
County Disposal System Revenues.

County Ten Year Planhas the same meaning as “Solid Waste Managemem{' Rlhich is defined in Appendix A,
Summary of Certain Definitions.

Credit Facility means any Letter of credit, surety bond, loan agess or other credit agreement, facility, insuraoce
guarantee agreement issued by a financial ingtituthsurance company or association which sectlresygh a reimbursement
agreement or otherwise, County Bonds or any othad$ issued in accordance with a Long Term Obbgadind, for purposes
only of the a debt service reserve account for @oBonds, secure the requirement thereof.

Debt Servicemeans, for any period, the sum of the interest@nttipal accruing during such period with resptect
County Bonds and Prior County Bonds, and premidnany, including any amounts required to be paidateinking fund
established in connection with any County Bonds Bridr County Bonds or such other sums as willeafithe amount of
interest and principal becoming due and payablesstimnated or fixed with respect to variable rataricing optional tender
bonds, capital appreciation bonds, balloon delth®like as set forth in the Bond Resolution.

Default Trustee means the trustee appointed by the County pursisatiie terms of Article VI of the Master
Authorization.

Disposable Refusemeans all waste materials and debris, includingrimatlimited to, garbage, sludge, debris from
building construction, ashes, junk, industrial waglead animals, salvable waste, dead or fellezh tr@prooted tree stumps,
slash, tree limbs, bushes, plants, leaves, grasdeg trimmings, street refuse, abandoned vehiokeghinery, bottles, cans,
waste paper, cardboard, sawdust and slash from ilaeperations, and all other waste materials ang ather materials
designated by the County Executive as suitabledfsposal through the County Disposal System. Dapte Refuse also
includes Recyclable Materials that the County rexg/through the County Disposal System and Residue.

Disposal System Componenhas the same meaning as “County Disposal Systenp@uent,” which is defined in
Appendix A, Summary of Certain Definitions.

Disposal System Reserve Requiremembeans, with respect to any Fiscal Year, the amuatnith is determined by
the Consulting Engineer pursuant to the Master éwthtion as the amount which is reasonably necgsss a reserve for
expenses with respect to the County Disposal Sy$ter(a) scheduled major repairs, renewals, repheacgs or maintenance
items of a type not recurring annually or at shomgervals pursuant to a maintenance and repaigram, (b) for repairs,
renewals and replacements resulting from the oenuoge of uncontrollable circumstances which arecowered by the proceeds
of an insurance policy, and (c) any amounts whictstnbe deposited in the Renewal and Replacemerduit@ursuant to the
Master Authorization.

Event of Defaultmeans any of the events described below under t8w#rDefault (Section 7.1)”

Fiduciary means the Default Trustee, the Paying Agent, agigtrar, any tender agent or remarketing agentafgr
County Bonds or any indebtedness issued pursuamytb.ong Term Obligation, or any or all of thers,the case may be.
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Flow Control Covenant means the covenant described below under “Flowr@b@bvenant (Section 5.11).”
General Accountmeans the account of that name established by #steWAuthorization.

Investment Obligationsmeans any obligations that constitute legal investifor the County and which are rated at
an investment grade of not less than “Aa” by Moadlyivestors Service, Inc. and not less than “A&”Standard & Poor’'s
Corporation.

Long Term Obligation Account means the account of that name established by #stevAuthorization.

Long Term Obligation Requirement means, unless otherwise provided in a Master Aization Supplement, (a) as
of any date of calculation, an amount of money Whgcequal to the amount necessary to provideh®ipayment of Long Term
Expenses (other than debt service on County Boiods) period beginning on such date of calculatond ending on the first
Calculation Date subsequent thereto and (b) wisppeet to County Bonds, as of any date of calculatam amount of money
which is equal to the amount necessary to provideife payment of Debt Service on County Bondsafperiod beginning on
such date of calculation and ending on the nextation Date.

Master Authorization Supplement means any amendment, modification or supplemettigédViaster Authorization
that is duly adopted and executed in accordandetht provisions of the Master Authorization.

Operating Account means the account of that name established by #seWAuthorization.

Operating Account Requirementmeans (unless a greater amount is expressly pebvide Master Authorization
Supplement), as of any date of calculation, an arhofi money which is equal to the amount necesgargrovide for the
payment of Operating Expenses (in accordance wélptovisions of the Annual Budget which is in effas of such date) for a
period beginning on such date of calculation andirenon the first Calculation Date subsequent tioerdén the event that the
exact amount of any Operating Expenses cannot teendieed as of any date of calculation, an AutretiCounty Officer may
estimate such Operating Expenses for purposes@fndi@ing the Operating Account Requirement.

Outstanding, when used with respect to (1) County Bonds andfamny particular date, means all County Bonds
previously authenticated and delivered exceptiig)@unty Bond which has been canceled by the Goumlby the registrar for
such County Bonds on or prior to such date, (b) @aynty Bond which is no longer outstanding pursuarthe terms of the
Bond Resolution authorizing such County Bond, (@y €ounty Bond in lieu of or in substitution for ish another County
Bond has been authenticated and delivered pursaahe provisions of the Master Authorization, gddl any County Bond
which is deemed to have been purchased by the temdmt pursuant to the terms of the Bond Resaluiathorizing such
County Bond; and (2) any Long Term Obligation ottien County Bonds and as of any particular daesgma any Long Term
Obligations previously executed by the County ekdefa) such Long Term Obligation has been tert@dadischarged or has
expired pursuant to the terms thereof and (b) then€ has paid (or placed in a segregated trustuaty all amounts required to
be paid by the County pursuant to the terms of dumig Term Obligation, including any amounts reqdito be paid by the
County in connection with any optional terminatimnthe County of such Long Term Obligation.

Paying Agentmeans any bank or trust company, as designatedtfnoanto time by the County, authorized to pay the
principal or purchase price of, premium, if anyd mterest on any County Bonds.

Rate Stabilization Accountmeans the account of that name established by #stef¥Authorization.

Rate Stabilization Requirementmeans (unless a greater amount is expressly prbvwidany Master Authorization
Supplement), as of any date of calculation, an arndetermined by the County in its discretion gsrapriate for the purpose of
the Rate Stabilization Account of the Solid WastspDsal Fund, as evidenced by a certificate of athérized County Officer.

Rebate Accountmeans the account of that name in the Solid WassgedSal Fund.

Recyclable Materialsmeans those materials, or any materials that magdmyered either prior to or after processing,
which are separated from solid waste pursuantémairement imposed by the County, either at thecgoof such solid waste or
mechanically at any Disposal System Componentwarich are capable of being returned to the economaiimstream.

Refunding Obligations means any indebtedness issued or increase in tibligaf the County incurred in accordance
with the terms of any Long Term Obligation (inclndi County Bonds), which is used to refund any pmresfy issued
indebtedness or previously incurred obligation.

Reimbursement Agreementmeans any agreement between the County and argr iséwa Credit Facility which
secures in whole or in part County Bonds or anyeothonds issued in connection with a Long Term @ation and, if
appropriate in context, will be deemed to inclugebcy of municipal bond insurance on County Bands

Renewal and Replacement Accounneans the account of that name established by #steMAuthorization.

Revenueshas the same meaning as “County Disposal SysterariRes,” which is defined in Appendix A, Summary
of Certain Definitions.

Service Covenanimeans the covenant described below under “Sendseiant.”
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Solid Waste Acthas the same meaning as “Chapter 48,” which isndéfin Appendix A, Summary of Certain
Definitions, as in effect when the Master Authotiza was adopted.

Solid Waste Collection and Disposal Fundneans the fund of that name established by thel 8¢diste Act.

Solid Waste Management Contractsneans all contracts, leases and agreements witheasgn to which the County
is a party which bear upon or affect the Rate Caménthe Service Covenant, or the Waste Deliverye@ant or any other
obligation or responsibility of the County undeetMaster Authorization, including without limitatio(a) any Long Term
Obligation and (b) any other contract, lease oreagent providing for the design, construction, reaance or operation,
disposal service, property acquisition, sale or asenergy or material sales.

Subordinated Indebtednessmeans any indebtedness of the County describedentic® 5.21 of the Master
Authorization incurred in connection with the Copmisposal System which is secured by a pledge efeRues under the
Master Authorization but which is, by the expressris of such indebtedness, subordinate to the @lefi(Revenues securing
Long Term Obligations.

Tax-Exempt Obligation means any County Bonds the interest on which isnoieéd to be excludable from gross
income pursuant to the Code (notwithstanding thaiegtion of the provisions of the Code relatingaiternative minimum
taxation).

Summary of Certain Provisions

The following summarizes certain provisions of Master Authorization. This summary is qualifiedité entirety by
reference to the document itself (Section referemetow are to Sections of the document; summafiesrtain subsections may
not be presented below but subsection designatieneetained as they appear in the document itself)

Master Authorization to Constitute Contract (Sectim 2.2).

The provisions of the Master Authorization congéta contract between the County and any Beneficamd the
covenants and agreements set forth therein atbdagqual and ratable benefit of each Beneficidilye pledge which is made in
the Master Authorization is for the equal bengfibtection and security of any person which enteisa Long Term Obligation
with the County, subject only to the provisiondltg Master Authorization permitting the applicatmfirany pledged amounts for
or to the purposes and on the terms and condisehdorth in the Master Authorization. The Masterthorization must be
attached to, and constitute a part of, each ang/é&wang Term Obligation.

Limited Obligation of County (Section 2.3).

Long Term Obligations are limited obligations oét@ounty and any payments required thereunderagmabfe by the
County solely from the moneys and accounts whiehmedged, as and to the extent provided in Sectidénof the Master
Authorization. Any person which enters into a Lorgrm Obligation with the County is entitled to thenefit of the continuing
pledge and lien created by the Master Authorizat@dsecure the full and final payment of any ameustjuired to be paid by
the County pursuant to such Long Term Obligaticuhject only to the provisions of the Master Authation permitting the
application of any pledged amounts for or to theppaes and on the terms and conditions set fortimeitMaster Authorization.

Master Authorization Supplements Adopted for Certan Purposes Effective Without Consent of Persons WitWhich the
County Has Entered Into Long Term Obligations (Sedbn 2.6).

The Master Authorization may be amended, modifiedupplemented without the consent of any Benefici& such
amendment, modification or supplement is adoptedafoy of the following purposes and the amendmsrtdification or
supplement, in the opinion of Bond Counsel, isinobnsistent with the provisions of the Master Aarthation: (1) to close the
Master Authorization against, or provide limitatioand restrictions (in addition to the limitatiogrsd restrictions contained in
the Master Authorization) on, the execution of otheng Term Obligations; (2) to add additional coaats or agreements to be
observed by the County; (3) to add additional latiiins or restrictions to be observed by the Cquifyto surrender any right,
power or privilege which is reserved to or confdrigoon the County by the terms of the Master Autabion; provided,
however, that such amendments described in clag9ethrough (4) may not impair the ability of theodhty to meet its
obligations to any Beneficiary under the Masterhuization or any Long Term Obligation; (5) to conf, as further assurance,
any pledge which is created under, and the subjedti any lien or pledge created or to be creajedhe terms of the Master
Authorization, of the Revenues or of any other nysnsecurities or funds; provided that such cordiion may not affect the
priority of interests of any Beneficiary; (6) toexify, determine or authorize any and all matterd things relative to the
issuance of County Bonds; (7) to cure any ambigsityply any omission, or cure or correct any dedeénconsistent provision
in the Master Authorization; (8) to clarify matteys questions arising under the terms of the Ma&tehorization which are not
contrary to or inconsistent with the terms of thadtér Authorization as theretofore in effect; a@pt¢ effectuate the issuance
by the County of Subordinated Indebtedness to xtene consistent with the terms of the Master Adttaiion as theretofore in
effect.
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Master Authorization Supplements Effective With Corsent of Persons With Which the County Has Enterednto Long
Term Obligations (Section 2.7).

Except as provided in Sections 2.6 and 2.8 theridef, Master Authorization may only be amended, fiedlior
supplemented with the consent of (i) a majoritytted Beneficiaries (as determined pursuant to Sectid(B) of the Master
Authorization), (ii) each Beneficiary that is theopider of a Credit Facility, and (iii) any Benaficy whose interest under a
Long Term Obligation would be materially adversaffected thereby.

Whether or not consent to Master Authorization $empents is given will be determined by the Defaulistee in the
following manner:

Q) With respect to Long Term Obligations descrilredlause (1) of the definition thereof, all ssrigf County
Bonds will be deemed to be a single Long Term Gitikg for the purpose of determining consent, d@lBond Resolutions
adopted in connection with the issuance of suciesef County Bonds will control the determinatimihnwhether or not consent
is given.

) With respect to Long Term Obligations describiedclause (2) of the definition thereof, each cact
described in such clause will be deemed a sepamtg Term Obligation for the purposes of deterngnoonsent and each
Beneficiary may determine whether or not its cohgegiven in its discretion.

3) With respect to Reimbursement Agreements dasdriin clause (3) of the definition of Long Term
Obligation, the provisions of the particular Longriin Obligation which is secured by the Credit Rcissued pursuant to such
Reimbursement Agreement will control the rightslt# person which enters into such Reimbursemengéekgent to determine
whether or not the consent of the Long Term Ohiligeis given.

Prohibited Modification of Duties and Obligations d Fiduciary or Issuer of Credit Facility (Section 28).

Notwithstanding the provisions of the Master Authation, no modification or supplement of the Maste
Authorization may (i) change the amount of any peghdue under any Long Term Obligation or the date for such payment
without the consent of the Beneficiary of such Lofgrm Obligation, (ii) except as expressly pernditteereby, permit the
creation of a claim or lien upon, or a pledge bg Revenues ranking prior to or on a parity wita thaim, lien and pledge
created by the Master Authorization, a prefererngeriority of any Long Term Obligation over any etiLong Term Obligation
or a reduction in the percentage of Long Term Qiviam, the consent of the Beneficiaries of whichréguired for any
modification of the Master Authorization withoutetunanimous consent of the Beneficiaries of thesanting Long Term
Obligations, or (iii) change or modify any of thetigs or obligations of any Fiduciary or the issakany Credit Facility without
its prior written consent thereto.

Conditions Precedent to the Execution of Long Tern®bligations (Section 3.2).

(A) The County must not execute any Long Term Giil@ns or permit the issuance of indebtedness potso
Long Term Obligations pursuant to the terms of Muester Authorization unless theretofore or simwdtausly therewith there
has been delivered to the Director of Financefdahewing:

Q) A copy of the Master Authorization and a cofyeach Master Authorization Supplement, if any,
which has been duly adopted prior to the executiothe Long Term Obligation and which remains ifi farce and
effect, each certified by an Authorized County €¥fi as a true and accurate copy;

) An opinion of Bond Counsel as to the due au#adion and delivery of the Long Term Obligations
and certain other matters;

3) If such Long Term Obligations are County Bon@@g, a copy of the Bond Resolution authorizing
the issuance of such County Bonds, (b) any instnisnehich are required to be delivered to the Dieof Finance
pursuant to such Bond Resolution and (c) any ansowhich are required to be paid into the Solid WaBbllection
and Disposal Fund pursuant to the terms of suchd Bresolution;

4) A certificate of an Authorized County Officeeting forth any payments that are required to be
paid by the County pursuant to the Long Term Oliliga The amount set forth therein shall assuneeettimated
maximum cost as set forth in the Bond Resolutioasoestimated in the certificate as required topteta the Disposal
System Component regardless of whether or not ¢cheabamount is then being issued. The balandbeofimount
required to be issued up to such maximum cost dimldeemed Completion Indebtedness (assuming tre gdl
financing therefor is to finance some by County 8®mr Long Term Obligations) and shall not be sttbfe the
provisions of subsections (6) and (7) below;

(5) Such other documents as may be required btethes of a Master Authorization Supplement duly
adopted prior to the execution of the Long Termi@ation;

(6) A certificate duly executed by an Accountargtisg that, at the rates and charges which are in
effect on the date of such certificate, the RateeBant was satisfied during a twelve-month periddctv must be
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either (i) the Fiscal Year most recently ended mptaothe date of execution of such Long Term Oltiayg or (ii) any
other twelve-month period ending on a date whichds more than 180 days prior to the date of execudf such
Long Term Obligation; such certificate shall not teguired if the expressed purpose of the execudfothe Long
Term Obligation or issuance of such indebtednest isure a Rate Covenant default or other Wastepd3al
Agreement default;

©) A certificate of the Consulting Engineer saitiforth (a) its estimate of the Long Term Expenses,

Operating Expenses and Revenues for each of tlee thiscal Years immediately succeeding the latefi)othe
completion of the improvements to be financed witbceeds of such Long Term Obligation and (i) éxecution of
the Long Term Obligation, calculated on the assionpthat Revenues will be charged and collectethatrates in
effect on the date of such certificates or sucthéigate as the County has covenanted to chargauédr Fiscal Year
(provided that the Long Term Expenses consistingetit service must be amortized on a level payrbasis if the
payment schedule defers principal payments to @agrextent), (b) if such Long Term Obligation isudty Bonds the
County Bond Debt Service Reserve Requirement foln sach Fiscal Year, and (c) his opinion that Reesrfor each
Fiscal Year set forth in such certificate can bgeeted to be generated in amounts sufficient feiGbunty to meet the
Rate Covenant; and

(8) A certificate of the Director of Finance stafithat (a) no default exists in the payment of bogg
Term Expenses or otherwise pursuant to any LongnT®bligation, and (b) the County is not in defawmltthe
performance of any of its covenants and agreemertsr the Master Authorization.

(B) If any Long Term Obligation is County Bondsussl for the payment or refunding of any County Bgride
County must apply the proceeds which are derivenh fthe sale thereof as follows: (1) an amount Wwiscsufficient to pay the
costs incurred in connection with the authorizati®ssuance and sale of such County Bonds must pesided in the
Construction Account, and (2) the remaining amaafnsuch proceeds must be applied to the paymeméfanding of such
County Bonds in accordance with the terms of thedBResolution authorizing the issuance of such GoBonds.

© Notwithstanding the foregoing, the certificatsodescribed in (A)(6) and (A)(7) above are notnesg for (1)
the issuance of Completion Indebtedness, incluglitily respect to (2) of the definition of Completitmdebtedness upon the
filing of a certificate of Consulting Engineer ththe Capital Cost to be financed by the County Bomdexecution of Long Term
Obligation is necessary to meet, maintain or resémy reduction in, capacity in the Disposal SysBamponent which was due
to an unforeseen or uncontrollable circumstance change in law and (2) the issuance of Refundiblig@tions which results
in a decrease in the debt service component ddrf@int payable by the County pursuant to the LagrgnTObligation which is
refunded in every Fiscal Year after such Refundgdjgations are issued.

(D) In addition, even though the County is not exaxy any Long Term Obligation or issuing indebtes
under (A) above, in the event the County is proxgdiaccepting or otherwise adding substantial dgptcthe Disposal System
by a new Disposal System Component for which OpegdExpenses are to be paid from Revenues depasiteedited into the
Operating Account, the provisions relating to thesaution or issuance of a Long Term Obligation wi#spect to the
authorization of such addition shall be compliethwparticularly paragraphs (6) and (7).

Pledge Securing Payment of Amounts Required to beaRl by the County Pursuant to Long Term Obligations
(Section 4.1).

(A) To secure the payment of any amounts requicetbe paid by the County pursuant to any Long Term
Obligations in accordance with their terms andghavisions of the Master Authorization and the guatperformance by the
County of all its obligations thereunder and fag tlenefit of the Long Term Obligations and subgady to the provisions of the
Master Authorization permitting the application ribef for or to the purposes and on the terms amdlions set forth in the
Master Authorization, the County pledges all rigtitte, and interest of the County in and to (1§ tRevenues (except such
Revenues or other moneys which are on depositirRétbate Account and which are required to be edhtat the United States
government pursuant to the provisions of the Co(®),all moneys, securities and funds which arel hielthe Solid Waste
Collection and Disposal Fund (other than ColleciRevenues), (3) all moneys, securities and funtlaside or which are to be
held or set aside pursuant to the terms of the éMastithorization or which are held in any accouttich are established and
created under the terms of the Master Authorizatadher than amounts which are deposited in theaRReBccount and which
are required to be rebated to the United Stateergawvent pursuant to the provisions of the Code&)juding without limitation
(a) proceeds derived from the sale of any Countyd3psubject in this case to applicable law andleniyation on the use of
such proceeds in the Bond Resolution authorizingh €Bounty Bonds, (b) the proceeds of any busingesruption, use and
occupancy or casualty insurance (or the proceedsngfinsurance policy maintained for the repairrgplacement of any
Disposal System Component) and any condemnatiomdamade with respect to any Disposal System Compuoraad (c)
payments made with respect to any County Bondéidyssuer of any Credit Facility, (4) as and toaktent provided in clause
(C) below, the County’s interest in any Solid Wastenagement Contracts, and (5) to the extent ptrdniiy and in accordance
with the procedures permitted under any applicddle any rights of the County under any permitsgtises and approvals
relating to the Disposal System.
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(B) In the event that any Credit Facility is proeéiwith respect to any County Bonds, any moneyhvhare
made available under the terms of such Credit faciie pledged to secure the payment of the paiadf and interest on the
County Bonds with respect to which the Credit Fgcwas issued.

© All rights of the County to receive payment enthe provisions of any Solid Waste Managementt@ots
are pledged and assigned for the benefit and $gairany person with whom the County enters intaag Term Obligation in
order to secure the punctual payment of any amaeqisired to be paid by the County pursuant to lasryg Term Obligations
and the punctual performance by the County oflifggations under the Master Authorization, subjéciwever, to the right of
the County, except as provided in Article VII oétMaster Authorization upon the happening of annEeé Default, to carry out
its obligations and duties, and to receive certa@tyments and apply the same in each case as pdoind¢he Master
Authorization and, further subject to the terms aodditions set forth in the Master Authorizationeinforce or realize upon its
rights and interests in such Solid Waste Manage@entracts.

Establishment of Accounts (Section 4.2).

(A) The County has established and created thevitlg special accounts:
Q) Construction Account;
) Revenue Account;
3) Long Term Obligation Account;
4) Operating Account;
(5) County Bond Debt Service Reserve Account;
(6) Renewal and Replacement Account;
) Rate Stabilization Account;
(8) General Account;
9) Rebate Account; and
(10) Collection Account.
(B) Each of said accounts must be held by the Gooinany Fiduciary designated by the County.

Deposits Into Construction Account (Section 4.3).

Any moneys which are received by the County frony aource (but excluding bonds or other evidences of
indebtedness issued by a Beneficiary pursuant torey Term Obligation that is a Solid Waste Managenteontract) for
payment of costs related to the construction, a&ifipm, restoration, improvement or completion ofy aDisposal System
Component, including the proceeds (or any porti@reof) derived from the issuance of any Countyd®omhe proceeds of any
insurance or any condemnation award and any gfantee payment of any Capital Costs must be déped$n the Construction
Account.

Payments from Construction Account (Section 4.5).

Before any payment can be made from the Constructiccount, an Authorized County Officer must filer@in
requisitions and certificates with the DirectorFafiance relating to the use of the moneys requestddther related matters.

Investment Income Credited to the Construction Accant (Section 4.6).

Notwithstanding Section 4.21 of the Master Authatian, investment income must be credited to thas@action
Account or to the appropriate sub-account therethapplied in accordance with the terms of the Btaatthorization.

Disposition of Balance in Construction Account (Seon 4.7).

Upon receipt of a specified certificate relatingptastanding obligations to be paid from the Camion Account , the
County must apply the excess balance in the CartitruAccount to either (1) payment of any Capfalst (other than the
portion referred to in such certificate), (2) paymef any Debt Service on County Bonds, or (3) pyepent or redemption of
County Bonds.

Deposit of Revenues and Other Payments (Section %.8

(A) All Revenues must be collected by or on beludlfthe County and must be deposited daily, as far a
practicable, in the Revenue Account (other thanwarteowhich are deposited in the Construction Actqumsuant to the Master
Authorization). Unless otherwise permitted by Master Authorization, any other moneys which aeieed by the County
from any other source for operating, maintainingl @aepairing the Disposal System must also be degbsin the Revenue
Account.
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(B) Notwithstanding anything contained in the Masteithorization to the contrary, amounts receivedtloe
County as prepayments or collateral pursuant tgtbeisions of the Solid Waste Act must not congtit‘Revenues” until (and
to the extent that) (1) the person making suchameynt has delivered Disposal Refuse to the Disfgstem for disposal or
(2) the County is permitted to retain such collat@ursuant to the provision of the Solid Waste. Act

© Notwithstanding anything contained in the Ma#athorization to the contrary, any amounts reediby the
County as interest income from the investment aofi@ys shall not constitute “Revenues” to the exseich amounts are required
to be paid to the United States of America in agance with the provisions of Section 4.17 of thestdaAuthorization.

(D) All Collection Revenues must be deposited i @ollection Account upon receipt thereof and sgafien by
the County.

Periodic Withdrawals From Revenue Account (Sectiod.9).

The County must transfer any moneys which are goosie in the Revenue Account into the following el
accounts, but as to each such account only witienlimitation indicated in this Section with respéx each account and only
after maximum payment within such limitation inteeey such account previously mentioned in the ot below. Such
transfers must be made (1) at any time there isfigiency in the amounts on deposit in any otheoaat and (2) on each
Calculation Date; provided, however, that with egpto transfers to be made into the County Bonbt[Bervice Reserve
Account, the Renewal and Replacement Account aadRtite Stabilization Account, the County may liitsttransfers in any
single month to one-twelfth of any deficiency i tlequirement relating to such account.

First: Into the Operating Account, to the extdhtany, needed to increase the amount which is eposit in the
Operating Account, until the amount on deposit éjthee Operating Account Requirement;

Second: Into the Long Term Obligation Accountthe extent, if any, needed to increase the amoumithnis on
deposit in the Long Term Obligation Account urtiétamount on deposit equals the Long Term ObligdRequirement;

Third: Into the County Bond Debt Service Resereedunt, to the extent, if any, needed to increaseamount which
is on deposit in the County Bond Debt Service Reséccount until the amount on deposit equals ther®y Bond Debt
Service Reserve Requirement;

Fourth: Into the Renewal and Replacement Accaonthe extent, if any, needed to increase the amahith is on
deposit in the Renewal and Replacement Account tinetiamount on deposit equals the Disposal Sy&Reserve Requirement;

Fifth: Into the Rate Stabilization Account, to teetent, if any, needed to increase the amountiwision deposit in
the Rate Stabilization Account until the amounteposit equals the Rate Stabilization Requirenand;

Sixth: Into the General Account, the balancenif,aemaining after having made the foregoing tienssor deposits.
Operating Account (Section 4.10).

The County must make payments from time to timeodtite Operating Account of all amounts required®perating
Expenses. Payments by the County from the Revé&meeunt into the Operating Account must be consistgith the
requirements of the Annual Budget.

Application, Investment and Restoration of Long Tem Obligation Account (Section 4.11).

The County must pay in a timely manner Long Terrpdhses from the Long Term Obligation Account. tiday time
there is not a sufficient amount available in tleng. Term Obligation Account to provide for any reqd payment therefrom,
the County must, on or prior to the date on whigthspayment is required to be made, transfer aruatmehich is sufficient to
make up such deficiency in the following prioritfirst, from amounts on deposit in the Revenue Adpsecond, from amounts
on deposit in the General Account, third, from amtsuon deposit in the Rate Stabilization Accouonyrth, to the extent
required, from amounts, if any, on deposit in tlem&val and Replacement Account, and, if a defigieamains (but only with
respect to Debt Service on County Bonds), then fileenCounty Bond Debt Service Reserve Account. gugh amounts must
be transferred to or deposited into the Long Tettigation Account.

Application of Renewal and Replacement Account (Séon 4.12).

(A) The County must withdraw from the Renewal andpRcement Account any reasonable and necessary
expenses of the County with respect to the Disp&aitem Components or major repairs, renewals,acepients or
maintenance items of a type not recurring annuallgt shorter intervals. The County must apphhsaimounts to the payment
of such expenses upon the same terms and in trersamrmer as provided in Section 4.5 of the Mastehdrization. However,
before any disbursement is made, an Authorized §dDfficer must file with the Director of Financerequisition therefor and,
in certain circumstances, a certificate of the @dtirey Engineer.

(B) If on any date all withdrawals or payments whiare required to be made from the Renewal and
Replacement Account by any other provision of thastdr Authorization have been made or providedafat the amount on
deposit in the County Bond Debt Service ReserveoAnt equals the County Bond Debt Service ReserggirRament, and the
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amount in the Renewal and Replacement Account dsctee Disposal System Reserve Requirement, tha@tZoupon the
filing of a certificate of an Authorized County @fér with the Director of Finance requesting sudthdrawal, may withdraw
the amount of such excess from the Renewal andaBeplent Account and may pay the moneys so withdiatwrany account
established under the Master Authorization (othantthe Collection Account).

Application of Rate Stabilization Account (Sectior4.13).

Any amounts which are on deposit in the Rate Statibn Account may be used by the County in arsedli Year to
offset any increases in the rates and charges idpbg the County pursuant to the Rate Covenangftect any unusual or
extraordinary costs incurred by the County subsegigethe adoption of the Annual Budget for sucbcBl Year. Any such use
of such amount in the Rate Stabilization Accoumtidhe specified, if applicable, in any amended dairBudget adopted during
such Fiscal Year pursuant to Section 5.14(B) ofMtaster Authorization. Upon the inclusion of swahounts in the amended
Annual Budget for the Fiscal Year, such amountidialconsidered along with revenues in determiogpliance with the
Rate Covenant.

General Account (Section 4.14).

(A) The County may withdraw from the General Accoamy amounts on deposit therein for the following
reasons: (1) payment of principal of and intecgstiny Subordinated Indebtedness; or (2) depagitsany account established
under the Master Authorization.

(B) Notwithstanding the foregoing, if there is alyaime a deficiency in the Operating Account, @eunty must
withdraw amounts from the General Account (to tkiemt of such deficiency and to the extent thahsmoneys are on deposit
therein) and must transfer such amount to the @pgraccount.

Deposits Into, Application and Investment of Rebatéccount (Section 4.15).

The County must deposit into the Rebate Accountiamgstment earnings on any accounts to the extmntired
pursuant to the Arbitrage and Tax Regulatory Cedié executed by the County in connection with dlu¢hentication and
delivery of County Bonds. The County must detesrtime amounts which are subject to rebate to thet)States government
pursuant to the provisions of the Code in accordavith the terms of the Arbitrage and Tax Regulatertificate executed by
the County in connection with the authenticationl alivery of any County Bonds. The amounts whach required to be
rebated to the United States government must bedreitvn from the Rebate Account at such times aimitpahe United States
government. If there is not a sufficient amounttia Rebate Account for any required payment td_thiged States government,
the County must promptly pay, from moneys which@releposit in the Rate Stabilization Account artsather amounts in the
Solid Waste Collection and Disposal Fund (othentlallection Revenues) which are available for spotpose, the amount
which is necessary to make up such deficiencynlény date the amount which is on deposit in thieale Account exceeds the
amount which the County is obligated (as of theed#tsuch determination) to rebate to the UniteateSt government or to
create a reserve therefore, the County must withdtech excess from the Rebate Account and depasfit amount into the
Revenue Account.

Application of Amounts in Collection Account (Sectbn 4.16).

The County may pay Collection Expenses from amoantsieposit in the Collection Account. CollectiBrpenses
may not be paid from any revenues pursuant to tasté Authorization other than the revenues ofXblection Account.

Limitation on Optional Redemption of County Bonds @ Optional Termination of Other Long Term Obligatio ns
(Section 4.19).

The County may not effectuate the optional redesmptif County Bonds or the optional termination o ather Long
Term Obligations unless the Director of Finance heseived prior to such termination or redemptiorceatificate of the
Consulting Engineer stating that, in its opinioac¢ls optional redemption or termination will not adsely affect the ability of
the County to meet its obligations under the MaAtghorization.

Disposition of Excess Moneys in Accounts (Section2d).

If on any Calculation Date, the moneys on depas#ny account established under the Master Authtioiz exceed
the requirement applicable to such account, theuatnio excess must be credited to the next sucegeaticount in the priority
described in Section 4.9 of the Master Authorizatio

Investments (Section 4.21).

Moneys on hand in each of the accounts may be tiedés Investment Obligations which mature in saatounts and
at such times as will permit funds to be availableen needed by the County. The County is not redub maintain separate
bank accounts for the accounts created thereundley. moneys in such accounts may be invested ifjuoation with other
funds of the County; provided, however, that eactoant (other than the Rebate Account) must be inefdist by the County
for the benefit of persons with whom the County @atered into Long Term Obligations. Investmentig2iions in all accounts
must be valued by the Director of Finance at leastually. Valuation must be determined at the toefeamortized cost or
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market value. Except as otherwise provided iniBeet.6 of the Master Authorization, any investmirtome must be credited
to the Revenue Account.

Effect of Covenants (Section 5.1).

Under the Master Authorization, the County particlyl covenants and agrees with any person with lwttie County
enters into a Long Term Obligation, and makes mions which must be a part of its contract withhsparties to the effect and
with the purpose set forth in Article V of the MasAuthorization.

Service Covenant (Section 5.3).

The County must provide or cause the provisiorhefdervice of providing capacity for the dispogalezycling of all
Disposable Refuse generated within the geograpbimdaries of the County, including the disposabsii residue from the
processing of Disposable Refuse at any resourcaveeg facility and the disposal of Disposable Refus excess of the
processing capacity of any such resource recowilitf. The County must carry out the Service &mant in a manner which
will not impair the ability of the County to complyith the Rate Covenant, the Service Covenant aedRiow Control
Covenant.

Powers as to Disposal System, Disposal Services @llection of Revenues (Section 5.4).

The County has, and will have, as long as any LBergn Obligations remain Outstanding, the legal trighd lawful
authority to construct the Disposal System and &ntain, operate, improve and reconstruct the Bigp8ystem and to provide
or cause the provision of the Disposal Servicehe CTounty has the power and covenants to presaridefrom time to time
charge and collect rates to be charged for uskeobDisposal System and the Disposal Services addrt@nd and to collect all
Revenues which are due or which are becoming dutefoo the use of the Disposal System and the @8ap Services, all in
accordance with the Rate Covenant, the Service@omteand the Flow Control Covenant.

Maintenance of Disposal System (Section 5.5).

The County must diligently construct, maintain andnage the Disposal System in accordance with thenig Ten
Year Plan.

Compliance with Solid Waste Management Contracts ahEnforcement of Revenues (Section 5.6).

(A) The County must (1) take all reasonable measwt@ch are permitted by the Solid Waste Act oreotlise
by law to enforce prompt payment to it of all Rewes to be derived by the County under the termangf Solid Waste
Management Contracts and (2) at all times, to #ten¢ permitted by the Solid Waste Act or otherwiigeaw, defend, enforce,
preserve and protect the rights, benefits and Ipges of the County under or with respect to thBdS&/aste Management
Contracts consistent with the County’s reasonabkEness judgment and, in any event, to the extenéssary to enable the
County to comply with the Rate Covenant, the Ser@Govenant and the Flow Control Covenant.

(B) The County may make any amendment of any Stlaste Management Contracts that will not materially
adversely affect the amount of Revenues which apeated to be available for payment of Long Ternpdhses, Operating
Expenses or amounts which are required to be depdsito the County Bond Debt Service Reserve Aotouthe Renewal and
Replacement Account, or will not materially and ebely affect the security for the payment of Laregm Expenses or the
rights of any Beneficiary under the provisions loé tMaster Authorization. The County must not eserdts right to terminate
any Solid Waste Management Contracts for converi@mcwithout cause in a manner which requires tban@/ to make a
payment upon such termination unless, at the tifrtermination, the amount of such payment is onodégpand available for
such purpose) in the Solid Waste Collection angh@8al Fund or has otherwise been provided for yCbunty.

© Any other amendment of any Solid Waste Managgn@ontract may be made only upon the filing of a
certificate of a Consulting Engineer stating thattie Fiscal Year of the amendment and in the ®ating Fiscal Year the
Revenues expected to be received assuming imposificates by the County pursuant to its Rate Cawngrat the rates to be
charged, can be expected to be sufficient for then/ to meet the requirements of its Rate Covenant

Insurance; Condemnation (Section 5.7).

(A) The County must continuously maintain (or catsee maintained), with qualified and experiengelirers
having a reputation for insuring facilities of likbaracter as those which constitute the Dispogste®h Components and which
insurers are authorized to do business in the $fataryland or in such other manner as may beiredwor permitted by law,
all insurance as is customarily maintained withpees to facilities of like character as the fa@ktwhich constitute the Disposal
System Components. The County must continuousigtaia, to the extent commercially available ats@able rates, the types
of insurance, and in the amounts which are recordetrby an independent insurance consultant retdigeithe County, as
necessary or desirable to enable the County to lgowith the terms and conditions of the Master Aarthation. Such insurance
must include the following: (1) Multi-risk insure@ for or with respect to the facilities which ctnge the Disposal System
Components; (2) Insurance covering losses relatedtions taken by or on behalf of the County ®einployees or agents; and
(3) Public liability insurance covering injuries p@rsons and property relating to or arising ouhefconstruction, maintenance,
reconstruction or operation of the Disposal System.
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To the extent permitted by law, the County may clgnwith these requirements by maintaining self-iagice in
accordance with the provisions of the County Code.

(B) If any useful portion of the Disposal Systend@maged or destroyed, the County must, as expesliyi as
practicable, continuously and diligently pursue tépair, reconstruction or replacement thereof wel@r, subject to the Waste
Disposal Agreement, no such repair, reconstruationeplacement must be undertaken if the Countygcicordance with the
provisions of (C) below, determines not to so rgpaconstruct or replace such damaged propertyy gkoceeds received by
the County from any casualty insurance (exceptalgsinsurance with respect to the Authority Comgat), including the
proceeds of self-insurance, or proceeds receivea rasult of any condemnation of all or any portairthe Disposal System
(other than the Authority Component), must be diépdsn a special account in the Construction Aet@and must be applied to
the necessary Capital Costs involved in the repad replacement of the Disposal System. Any suokegeds of casualty
insurance, including the proceeds of self-insuraamog any such proceeds of a condemnation awarahvare not applied or
committed to the repair, reconstruction or replaeenof the Disposal System within reasonable tiherdafter or six months
after receipt thereof must be deposited by the Goumthe Long Term Obligation Account and appliedthe payment of any
Long Term Expenses; provided, however, that, toekient that the County certifies that such prosem@ required for the
repair, reconstruction or replacement of the Digh&ystem, and that such proceeds will be expefateslich purpose within a
reasonable additional period of time, such proceeayg then remain on deposit in the Constructionodot. In the event that
the Capital Costs of such repair and replacemettieoflamaged or condemned property exceed theqatead# such insurance
or condemnation award which are available for paynoé the same, any moneys which are on depositérGeneral Account
and the Construction Account may be used, to thenéxecessary, for such purpose as directed b§ ety as evidenced by a
certificate duly executed by an Authorized Countfficer. If funds which are on deposit in the Galefccount and in the
Construction Account are insufficient for such pase, any funds which are available in the RenewdlReplacement Account
must be used, to the extent necessary, for sugtoper In addition, the County may apply any othmeneys of the County
which are not pledged for another purpose, to #ten¢ necessary, for such purposes, subject tprthésions of Section 4.9 of
the Master Authorization.

© Subject to the Waste Disposal Agreement, if goytion of the Disposal System has been damaged
destroyed, and the County has determined thatgkeation of the Disposal System has not been raflieddversely affected,
and as such the County has determined not to repanstruct or replace the damaged or destroyaokepty and the County
has received a certification of the Consulting Begr to such effect, the proceeds of insurancehwhaie received by the
County, if any, must be deposited into the LongnT@bligation Account and applied to the paymentafg Term Expenses in
accordance with the provisions of Article IV of thaster Authorization.

(D) The proceeds of any insurance coverage cotistitiRevenues (other than the proceeds of liakitisprance)
must be deposited in the Revenue Account.

Operation and Maintenance of Disposal System (Seoti 5.8).

The County must, at all times (1) operate the Dégp&System (or cause the same to be operated)rpyr@pel in a
sound and economical manner, and (2) maintainepresand keep the same properly (or cause the saime so maintained,
preserved and kept), including all appurtenanceseth and every part and parcel thereof, in gopaireworking order and
condition. Further, the County must make (or catsébe made) from time to time, all necessary anopgr repairs,
replacements and renewals so that the operatidheoDisposal System may be properly and advantafjeconducted at all
times. The County agrees, to the fullest extemifited by applicable law, that it may not redugedaminish geographic
boundaries of, or the type of residences servekinyithe Collection and Disposal District; provigémwever, that the County
may reduce or diminish the geographic boundariesrahe type of residences served within the @Ctth@ and Disposal District
if the legislation that establishes County-wideidsalaste Systems Benefit Charges is in full foroel &ffect. The County
covenants not to take any action that will imptsraibility to impose or collect such solid wastest®mns Benefit Charges.

Rules, Regulations and Other Details (Section 5.9).

(A) The County must establish and enforce reasenalles and regulations governing the operation, arsd
services of the Disposal System and the Disposalic®s, including the establishment of designatedilér licensing,
registration or permit systems to enable the Cotmtgomply with its Flow Control Covenant and thhey terms and conditions
of the Master Authorization. The County must diligly proceed to obtain (or cause to be obtainaat), thereafter to observe
(or cause to be observed) the conditions of allired or necessary permits, licenses, approvatoosents for the acquisition
and operation of the Disposal System or the prowigif Disposal Services, and must observe, periamch comply with all
applicable Federal, State and County laws, ordiesnmles, regulations, orders and directions ¢f lagislative, executive,
administrative or judicial body to the extent thia¢ same are applicable to the Disposal Systeriet®isposal Services or to
the County.

(B) The County must use its best efforts to caubers to obtain or observe and comply with the @@ and
provisions of any permits relating to the DispdSg$tem or the provisions of any laws relating ® Elisposal System.

© The County must cause each licensed hauleraiatain collateral for the payment of any fees ahdrges
that may become payable by such hauler to the eptgmitted under the Solid Waste Act; providedybweer, that the County is
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not required to cause any hauler to maintain caidtif such haulers pay the County for any Disp&sxvices prior to, or
concurrent with, the rendering of such services.

Payment of Lawful Charges and Compliance With Law $ection 5.10).

The County must pay (or cause to be paid) all taxebassessments or other municipal or governmehsabes, if
any, which are lawfully levied or assessed updoritor with respect to the Disposal System, or upaw part thereof or upon
any Revenues derived therefrom, when the same ledam The County must duly observe and comply,wibd must use its
reasonable efforts to cause all of its contracteutcontractors, employees and agents to obsedrea@mply with, all valid
Federal, State, County and local laws, regulaticies and orders relating or applicable to ther@puthe Disposal System and
the Disposal Services, and the County must notereasuffer to be created any lien or charge upenDisposal System or
upon any part thereof, except as permitted by tlast®t Authorization, and the County must not creatsuffer to be created
any lien or charge upon the Revenues, except agsstp provided by the terms of the Master Autration. The County must
pay and discharge (or cause to be paid and disettaog must make adequate provision to satisfydischarge within 60 days
after the same must accrue, all lawful claims amchahds for labor, materials, supplies or otheratbjehich, if unpaid, might
by law become a lien upon the Disposal System onwmny part thereof or upon the Revenues; providedgver, that nothing
contained in this Section requires the County tpgad discharge (or cause to be paid and dischpeggdsuch lien or charge as
long as the validity thereof is contested in goaithfand by appropriate legal proceedings.

Flow Control Covenant (Section 5.11).

The County must deliver or cause the delivery t® @ounty System of all Disposable Refuse genergedrom
residences served within Collection and Disposatrigit and (b) from County facilities. It also aates the County to use its
best efforts (other than by legislation) to delieercause the delivery to the County System of tauibiglly all other Disposable
Refuse generated within the County. This obligattosubject to the provisions of the County TemivRelan that provide for the
development of source reduction programs and cogialerecycling programs which may be implementedbudigh private
facilities.

Competitive Facilities and Services; Private SolidVaste Acceptance Facilities (Section 5.12).

The County agrees, to the extent permitted by that, it will not (i) construct, acquire or operatepermit or consent
to the construction, acquisition or operation of gmants, structures, facilities or properties,(iy provide or permit to be
provided any waste disposal services, that, inctse of (i) or (i) may compete or tend to compeithin the County with the
Disposal System or Disposal Services and will mb¢einto a Long Term Obligation with respect toifiies outside the County
which may tend to compete outside the County withRisposal System or with the Disposal Services.

Rates and Charges; Rate Covenant (Section 5.13).

(A) With respect to the Disposal Services, the Gpunust make, impose and charge rates, fees arat oth
charges in accordance with the terms of the Solakté/ Act requiring the Solid Waste Collection angpbsal Fund to be
maintained and managed so that revenues equal seqefiAct Requirement”), other applicable lawstloé County and the
State, and as provided for in the Master Authoigzrat In addition, the County must impose feesQoflection Services within
the Collection and Disposal District sufficientgay any Collection Expenses.

(B) The County must fix, charge and collect rafess and charges for the Disposal Services, and ravise
such rates, fees and charges as may be necessapropriate, to produce in each Fiscal Year regsmhich, when combined
with balances in the General Account, the Rate istation Account and, to the degree permissiblee Renewal and
Replacement Account available for transfer to tkedvue Account, will in each Fiscal Year at leagtad the sum of (1) 100%
of the Operating Expenses for such Fiscal Yeass () 110% of the Long Term Expenses respecting skice plus 100% of
the sum of the balances of amounts payable on O@mgh Expenses for such Fiscal Year, plus (3) 100% e sum of the
amounts, if any, required to be deposited in ther@pBond Debt Service Reserve Account, the Renamdl Replacement
Account and the Rate Stabilization Account for skidtal Year.

© For purposes of (B) above, available balanoghé General Account, the Rate Stabilization Act@nd the
Renewal and Replacement Account may not exceed thare 25% of the rates, fees and charges whichdvbale to be
imposed in order to meet the requirements of (Buth available balances were not considered tudad in the computation.

(D) Other than (1) as provided in the Solid Wasta #elating to disposal by residents of up to 500nms of
Disposable Refuse at an identified component ofCtisposal System, and only to the extent requiredl @ermitted by the Act
Requirement referred to above or (2) as requirednyyexigencies due to an emergency condition wite County, the County
will neither furnish nor supply (nor cause to benfehed or supplied) any use of or service by tisp@sal System free of charge
to any person (including the County), and the Cpumtist, consistent with prudent solid waste managgmractices, enforce
the payment of any and all accounts when due aridgowncluding the charges which are imposed purstm paragraph (B)
above, to the County by reason of its ownershiraton or interest in the Disposal System or thavigion of Disposal
Services by all lawful means including filing sthierefor (in such cases as the County determirsgsathaction for collection of
such charges is consistent with prudent solid wastmagement practices) in accordance with the Sélabte Act.
Notwithstanding the foregoing, as long as the Cpimin compliance with the requirements of (A) &) above, the County
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will be permitted to provide Disposal Services wiglspect to specified types of Disposable Refusedatced rates or for free so
as to provide incentives for the use of particllaposal System Components.

Annual Budget; Long Term Operating Plan (Section 514).

(A) The County must prepare, file and adopt an AtrBudget for each Fiscal Year in accordance wlih t
provisions of the Solid Waste Act and the Masteth&uization.

(B) The Annual Budget must be structured so astaji compliance by the County with the Rate Cowtr@ad
with the Waste Disposal Agreement. The Annual Bxidgust set forth in reasonable detail the estidhR®evenues, Operating
Expenses, Long Term Expenses and other cash rewrite of the Disposal System and such Annual Budgsdt include
estimates of the amounts to be deposited during Eiscal Year in the Accounts established underMiaster Authorization,
and, only if required by Applicable Law, appropigais for the amounts which are estimated to be rekpa from each Account
established under the Master Authorization, witlisomable provision for contingency receipts andrgays. In addition, such
Annual Budget may in estimating such Revenues fdeofor a reserve for such portion of such Revemdesh have not been or
may not be collected by the County and may contatafgthe use of amounts in the General Account wihiefCounty intends to
use to reduce or offset the rates and charges #&dpbg the County pursuant to Section 5.13 of thestBtaAuthorization.
Nothing contained in the Annual Budget must supksihe provisions of the Master Authorization aghe application of
Revenues or other amounts. The Annual Budget raisst set forth such detail with respect to the Rees, Operating
Expenses, Long Term Expenses and other expendauaresuch deposits, as required by law, and mafpgetsuch additional
information as the County may determine. In prepathe Annual Budget, the County must take intocoaoit any grants from
any persons relating to the Disposal System andraogeys deposited by the County in its discretiorthie Solid Waste
Collection and Disposal Fund which are requiredtly terms thereof to be applied to a specific Gayitost or Operating
Expense and the County must apply such amounketpurpose for which they were granted. Follovimgend of each quarter
of each Fiscal Year, the County must review itinegties set forth in the Annual Budget for such &is¢ear, and in the event
that such estimates do not substantially correspuittd actual Revenues, Operating Expenses, LonghTEexpenses or other
requirements of the County, the County Executivestnmdopt and file with the Director of Finance ameaded Annual Budget
or take such other actions as may be necessaiyallesor appropriate for the County to comply wiith obligations under the
Master Authorization for the remainder of the Fistaar. In addition, if at any time during any € Year, the County makes
or becomes obligated to make payments which areimotdded in the then effective Annual Budget oe &or unusual or
extraordinary costs, the County must adopt andafite the Director of Finance an amended Annual dgidor the remainder of
the Fiscal Year or take such other actions as nemydzressary, desirable or appropriate for the @otmicomply with its
obligations under the Master Authorization. Suofeaded Annual Budget may provide for the use ofi@vi@ moneys in the
Rate Stabilization Account to avoid or reduce amyreéase in the rates and charges imposed by thetfCtar the use of the
Disposal System due to such unusual or extraorgicests.

© A copy of the Annual Budget and any amendmkateto must be filed with the Director of Finanae ar
prior to the last day of each Fiscal Year and nbesmailed by the County to any person with whiagh @ounty has entered into
a Long Term Obligation upon written request therefo

(D) At least 60 days prior to the end of each Hi¥@ar, the Consulting Engineer must provide aifieate to the
County setting forth the Disposal System ReservguRement for the subsequent Fiscal Year. In daling the Disposal
System Reserve Requirement, the Consulting Engisieall take into account any funds held for simgarposes for the
Disposal System under Long Term Obligations. Tloeir@y shall include such Disposal System ResenguiRament in the
Annual Budget required pursuant to this Section.

Limitations on Operating Expenses (Section 5.15).

The County must not incur Operating Expenses orathgr costs which are payable from the Operatingodint in
any Fiscal Year in excess of the reasonable andssaty amount (in the discretion of the Countyyabg provided, that
amounts payable under Long Term Obligations wildeemed reasonable and necessary. Nothing whadntained in Section
5.15 of the Master Authorization limits the amotht the County may expend for Operating Expensesiy Fiscal Year.

Other County Activities (Section 5.17).

Except as and to the extent expressly providedarMaster Authorization, the County must not appé/Revenues, or
use any Disposal System Component or any other t€@sset which is actually used or expressly deelitto the provision of
Disposal Services or which is required to enabk @ounty to satisfy its Service Covenant, Flow @n€Covenant or Rate
Covenant for any other purpose than those deschibiéd Master Authorization.

Accounts and Audit (Section 5.18).

The County must keep proper books of account irckwvhbmplete and correct entries must be made tfitsactions
relating to the Disposal System or any part theaeaf the Disposal Services and must cause its lmaksiccounts to be audited
annually as of the end of each Fiscal Year.
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Ownership of Disposal System (Section 5.19).

The County must not enter into any contract whicbvjgles for payment to be made for labor or to @miors,
builders or materialmen on account of the constvacor reconstruction of any part of the Disposgst8m (excluding the
Authority Component) which is owned by the Counipless such part is located on lands to which ithe dr over which
perpetual easement, in either case sufficientferpurposes of the County, is owned by the Countgased by the County for a
term in excess of the expected useful life of thegonent of the Disposal System which is ownecheyGounty, or unless such
part is a part of the Disposal System which is tedaon land in which a right or interest less tlaafee simple or a perpetual
easement has been acquired from the United Sthfeserica, the State or from a political subdivisithereof or from a public
utility and such lesser right or interest has bagproved by an opinion of Bond Counsel as beinficgeifit for the purposes of
the County.

Creation of Liens; Subordinated Indebtedness (Sean 5.20).

Except as provided in this Section, the County nmastissue any bonds, notes, or other evidenc@slebtedness or
enter into any obligations, other than Long Ternligaibions, which are secured by a pledge of or oliem or charge on the
Revenues and must not create or cause to be craatetlen or charge on such Revenues under thestefnthe Master
Authorization; provided, however, that neither tifisction nor any other provision of the Master Authation prevents the
County from issuing bonds or notes or other obiige for the purposes of the County which are plyabt of or which are
secured by a pledge of Revenues which are to beedeon and after such date as there are no loaggrLong Term
Obligations outstanding. In addition, the Courgyniot prevented from issuing bonds or notes orrothdigations for the
purposes of the County which are payable out efldch are secured by a subordinate pledge of tveRees, or by a pledge of
amounts which may be withdrawn from the Generalodiet pursuant to the terms of Section 4.15 of tlester Authorization,
and (1) that are issued for a purpose, the congpletf which, in the opinion of an Authorized Coum@fficer, will not cause a
reduction in Revenues to be thereafter derivedrbfpiothe account of the County, (2) which mustiteeon their face that (a)
such pledge of said amounts is and must be iregfiacts subordinate to the provisions of the Mast#iorization and the lien
and pledge created by the Master Authorization @ydo payment of the principal or redemption prideor interest on such
obligations shall be made in any year, nor shallRevenues or other assets of the Disposal Systempplied to the purchase or
other acquisition or retirement of such obligationiess (i) all Long Term Expenses and all depdsithe Operating Account,
the County Bond Debt Service Reserve Account, theelal and Replacement Account and the Rate Statioin Account for
such year have been made and (ii) no Event of Midfas occurred and is continuing or would occumiediately after giving
effect to such payment or application and (3) themelivered to the Director of Finance a certifee of a Consulting Engineer
meeting the requirements of Section 3.2(A)(7) & WMaster Authorization as if such Subordinated Itei@dness were a Long
Term Obligation.

Sale or Encumbrance (Section 5.21).

(A) Except to the extent provided in the ProjecteSiease, the Waste Disposal Agreement, and thel Bon
Documents, no part of the Disposal System may te soortgaged, pledged, encumbered or otherwispodied of by the
County, except for dispositions in the ordinary rseuof business and except as provided below.

Q) The County may sell or exchange or otherwispaie of at any time and from time to time, any
property, equipment or facilities constituting paftthe Disposal System only if (a) the County defaes that such
property, equipment or facilities are not usefulttie ownership or operation of the Disposal Systentb) if the
proceeds of such sale are $5,000,000 or less, thmtg files with the Director of Finance a certifie of the
Consulting Engineer stating, in the opinion of #igner, that the fair value of the property, equeptor facilities sold
or exchanged is $5,000,000 or less, or (c) if queiteeds or fair value exceeds $5,000,000, the @dies with the
Director of Finance a certificate of the ConsultiBggineer stating, in the opinion of the signeittthe sale or
exchange of such property, equipment or faciliésnot impair the ability of the County to compéiuring the current
or any future year with the Service Covenant orRia¢e Covenant. The proceeds of any such salgobiarge not
used to acquire other property necessary or désifabthe safe or efficient operation of the DispbSystem must be
deposited in the Long Term Obligation Account apdled to the payment of Long Term Expenses.

) The County may lease or make contracts or ghaenses for the operation of, or make
arrangements for the use of, or grant easemerather rights with respect to, any part of the Dsgd®Bystem, only if
it determines that such part of the Disposal Systenot useful in the operation of the Disposalt&ysand provided
that any such lease, contract, license, arrangereaseément or right (a) does not impede such aperay the County
of the Disposal System and (b) does not in any mamaterially impair or adversely affect the righfshe County or
the rights or security of persons with which theu®y has entered into Long Term Obligations; aralsjgied, further,
that if the fair value of the property to be covklyy any such lease, contract, license, arrangereasément or other
right exceeds $5,000,000, the Consulting Enginaestfirst certify that the action of the County lwitespect thereto
does not result in a breach of the conditions utlisrparagraph. Any payments received by the Gounder or in
connection with any such lease, contract, liceasangement, easement or right in respect of tpd3al System will
constitute Revenues. Any payments received undeimnoconnection with any such lease, contract, néeg
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arrangement, easement or right in respect of tispd3ial System, or any part thereof, must constReteenues and
must be paid directly into the Revenue Account.

(B) In addition to the requirements of (A) above,part of the Disposal System may be sold, exchirigased,
mortgaged or otherwise disposed of unless the @oreteives an opinion from Bond Counsel to the atftbat such sale,
exchange, lease, mortgage or other dispositionneilladversely affect the exclusion of the intepstable on the bonds from
gross income for Federal income tax purposes t@xient that such portion of the Disposal Systers fi@nced through the
issuance of Tax-Exempt Obligations.

Consulting Engineer (Section 5.23).

(A) The County must designate a Consulting Engirfieen time to time to provide the services andifieations
required under the Master Authorization.

(B) At least 30 days prior to the preparation oé thnnual Budget by the County in each Fiscal Yd¢ae,
Consulting Engineer must file with the County aaepn the then current state of the Disposal $ystentaining specified
information including (1) the level of progress readith respect to the construction or repair of ddigposal System
Component (if applicable), (2) the sufficiency bétCounty’s program of maintenance and repair @filsposal System and (3)
any other relevant aspect of the Disposal SystetheoCounty's performance of its obligations unther Master Authorization.
Such report must also set forth in tabular formtashe succeeding Fiscal Year, the Consulting E@wi's estimate of the
following: (1) estimated Operating Expenses, (@h¢ Term Expenses, (3) the sum of all amounts astitnto be paid into and
credited to the Revenue Account pursuant to Seeti®ror Section 5.13 of the Master Authorizatiot), the estimated volume
and classification of Disposable Refuse (expregsedns or otherwise) expected to be disposed ajgmration of the Disposal
System and the provision of Disposal Services atting forth the minimum rates and charges for skisical Year necessary
and required to be in effect for the whole of s&@bcal Year so as to comply with the provisionsSettion 5.13 of the Master
Authorization, and (5) the amount which is payahleing such Fiscal Year so as to amortize any éutlmsure costs which will
be payable in connection with the termination osate of any Disposal System Component.

Long Term Disposal System Report (Section 5.24).

(A) Within four years of the execution of the filsbng Term Obligation pursuant to the Master Auikention,
the County must prepare a Long Term Capital Impreeset Report (the “Capital Improvement Report”). clSueport must
describe any major capital improvements in connactiith the Disposal System contemplated by thenBoim connection with
the Disposal System to be constructed within aysex period subsequent to the preparation of thert¢or any update thereof).
The County must update the Capital Improvement Regideast once every two years following itsialipreparation.

(B) The Capital Improvement Report must also oatline County’s intended method of financing thesgte of
any Disposal System Components to the extent apéic The Capital Improvement Report must spestigther the County
intends to finance such costs (1) by paying thera oarrent basis as they are incurred, (2) thrdbglissuance of County Bonds
at the time of closure, or (3) through the use ohays in the Renewal and Replacement Account. h&cektent the County
intends to use moneys in the Renewal and RepladeAwmount for such purpose, the Disposal SysteneResRequirement
must include in each Fiscal Year prior to the comglated closure an amount which, together wittdeposits for such purpose
in the Fiscal Years prior to such closure, willdudficient to pay the estimated costs of the clesur

Appointment of Default Trustee (Section 6.1).

Allfirst Trust Company National Association (formheknown as First National Bank of Maryland), ainaal banking
association having trust powers, has been appoimtédr the Master Authorization to serve as Defaulstee.

Deposit of Funds (Section 6.5).

To the extent permitted by law, all moneys (nofuding securities) which are held by any Fiduciptysuant to the
terms of the Master Authorization, may be depositgdt, in demand or time deposits, in its bankdepartment or with such
other banks, trust companies, national bankingcssons or other banking institutions, each havisgprincipal office in the
State, as may be designated by the County. Inteids respect to moneys or securities which aredeposit in any fund or
account must be credited in each case to the fuadamunt in which such moneys or securities al@. he

Compensation (Section 6.7).

Unless otherwise provided by the terms of a contséth the Fiduciary, the County must pay reasoeagmpensation
from time to time to each Fiduciary for all sensceendered by it under the Master Authorizatiord #re County must also
reimburse any Fiduciary for all of its reasonabipenses, charges, counsel fees and other disbursemed those of its
attorneys, agents, and employees which are incinrge performance of its powers and duties utiteMaster Authorization.

Resignation of Fiduciary (Section 6.9).

A Fiduciary, or any successor thereof, may at @ang resign and be discharged of its duties andjatitins created by
the Master Authorization or Bond Resolution bydaling specific procedures described in the MastghArization.
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Removal (Section 6.10).

Any Fiduciary, or any successor thereof, may beorgrd at any time by the County by written instrumexcept
during the pendency of any Event of Default, ugmnappointment and assumption of office of a sismres

Appointment of Successor Fiduciary (Section 6.11).

In case any Fiduciary, or any successor theresigme or is removed or becomes incapable of acting adjudged a
bankrupt or insolvent, or if a receiver, liquidatrconservator of such Fiduciary or of its propéstappointed, or if any public
officer must take charge or control of such Fidociar of its property or affairs, a successor mayappointed by the County.
Any successor Fiduciary appointed under the pronssiof this Section must be a bank, trust compaayional banking
association or other banking institution doing bass and having its principal office located in 8tate or (in the case of a
Paying Agent, in the State or in the Borough of Wettan, City and State of New York) having the digations which are
prescribed by the Master Authorization.

Events of Default (Section 7.1).

The occurrence of any of the following events i$irg&l as and is declared to be and to constitutéExent of
Default” under the Master Authorization:

Q) Default in the due and punctual payment of ampunt owed under Long Term Obligations;

2) Subject to the provisions of Section 7.9 of Mester Authorization (relating to the opporturitijthe County
to cure defaults), failure by the County to obseamd to perform any covenant, condition or agree¢raarthe part of the County
which is provided by the Master Authorization ahé tontinuance of such failure for a period oftyh{B0) days after written
notice, or such longer period as must be providedkeu Section 7.9 of the Master Authorization, sfy@uj such failure and
requesting that it be remedied, has been givene@bunty; or

3) The filing by the County or the Solid Waste IBotion and Disposal Fund of a petition seekingefainder
any federal or state bankruptcy or similar laws.

Notwithstanding the foregoing provisions, no bredghthe County pursuant to Section 8.1 of the W&stposal
Agreement shall constitute an “Event of Defaultdenthe Master Authorization unless the Authornitywiriting to the Default
Trustee instructs the Default Trustee to underizkeesponsibilities under the Master Authorization

Remedies (Section 7.2).

(A) Upon the occurrence of an Event of Default, Brefault Trustee may pursue any remedy which islable
to it at law or in equity or by statute, includitite appointment of a judicially approved receivethe Revenues and assets of
the County pledged and assigned under the Masti#tofimation to the extent allowed by law. Howewe appointment of a
trustee or receiver does not limit the obligatidnh@ County to continue to perform its obligatiamsder the terms of the Master
Authorization.

(B) In addition to any other remedies, the Defdulistee has, upon the occurrence of an Event cdiulefthe
right to have delivered to it all the funds in eagcount established under Article IV of the Magtathorization and the right to
receive all Revenues from whatever source. ThenGomust thereafter cause any and all Revenueg toainl directly to the
Default Trustee and must remit immediately to thedaDlt Trustee any Revenues it receives.

Rights of Persons With Which the County Has Enterednto Long Term Obligations (Section 7.3).

If an Event of Default has occurred and is contiguand if requested to do so by a Person whichrem® a Long

Term Obligation with the County and if indemnifiad provided in the Master Authorization, the Defdulstee is obligated to
exercise one or more of the rights and the rememntinferred by the Master Authorization as the Dif@tustee deems to be in
the interests of any Person which enters into gl Tierm Obligation with the County and which are ocontrary to law. Except
as specifically provided in the Waste Disposal &gnent, no Person which enters into a Long Termgabén with the County
has any right to institute any suit, action or geding in equity or at law for the enforcementa# provisions of the Master
Authorization, for the execution of any trust thefrer for the appointment of a receiver or to eoéomany other remedy
thereunder, unless (1) a default has occurred afhwéin authorized officer of the Default Trustes baen notified as provided
in the Master Authorization; (2) such default hasdme an Event of Default and the Default Trusteelieen offered reasonable
opportunity either to proceed to exercise the pewehich were thereinbefore granted or to institseh action, suit or
proceeding in its own name; (3) such person witlickwvithe County has entered into a Long Term Ohlbigahas provided the
Default Trustee with the indemnification which isopided in the Master Authorization; and (4) thefddt Trustee has
thereafter failed or refused to exercise the powseseinbefore granted or to institute such actswit, or proceedings in its, his,
her, or their own name or names.

Rights of Persons With Which the County Has Enterednto Long Term Obligations to Direct Proceedings $ection 7.4).

(A) Anything in the Master Authorization to the d¢rary notwithstanding, a majority of the personshvivhom
the County has entered into Long Term Obligatioagehthe right, at any time by a written instrumentnstruments which is
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duly executed and delivered to the Default Trusteelirect the method and the place of conductihgraceedings to be taken
in connection with the enforcement of the terms emaditions of the Master Authorization or for thepointment of a receiver
or any other proceeding hereunder; provided, howetiat such direction must not be otherwise thamadcordance with the
provisions of law and the provisions of the Magtathorization.

(B) The Default Trustee must determine whetherairthere exists a majority of persons with whica @ounty
has entered into Long Term Obligations for purpaxg®) above on the basis of the outstanding arhofimdebtedness issued
in accordance with Long Term Obligations in the mamndescribed in this clause (B). The Default Teesnust determine the
sum (“Total Indebtedness”) of (1) the aggregate wmmf Outstanding County Bonds and (2) the agdesgemount of
Outstanding indebtedness issued in accordance théthprovisions of Long Term Obligations describadciause (2) of the
definition thereof. The Default Trustee must tlassign a number of votes to the holders of Outgtgn@ounty Bonds equal to
the product of (a) a fraction the numerator of whie the aggregate amount of Outstanding CountydB@md the denominator
of which is the Total Indebtedness, times (b) 10be Default Trustee must then assign to each pexith which the County
has entered into a Long Term Obligation descrilmedause (2) of the definition thereof a numbevates equal to the product
of (a) a fraction the numerator of which is the amioof indebtedness issued in accordance with konly Term Obligation then
Outstanding and the denominator of which is thallieidebtedness, times (b) 100.

Application of Moneys (Section 7.5).

(A) All moneys which are received by the Defaulu3tee pursuant to any right which is given or actjoa
which is taken under the provisions of Article V6l the Master Authorization must be deposited thi® Long Term Obligation
Account (after payment of the costs and the expenééhe proceedings resulting in the collectionrso€h moneys and after
payment of the fees, expenses, liabilities and meksmwhich have been incurred or made by the DieTaustee, including legal
fees), and all moneys which are on deposit in thious accounts established under the terms ofkaster Authorization
(except the Rebate Account) must be applied agvist!

First: To the payment of all Operating Expenseast as certified to the Default Trustee by the CtimayiEngineer, for
the reasonable and necessary renewals, repairseglatements of any Disposal System Component so @sevent any
decrease in the amount of Revenues charged arettenl| and

Second: To the payment of Long Term Expenses waiehthen due on Long Term Obligations and, ifaheunt
which is available is not sufficient to pay in fll such amounts, then to the payment ratablyoraicg to the respective
amounts then due on such Long Term Obligationsaksilated in accordance with Section 7.4(B) of Mester Authorization,
to the persons who are entitled thereto, withoytdiscrimination or privilege; and

Third: To the payment of certain general obligasiobonds issued prior to the effectiveness of thastbt
Authorization (“Prior County Bonds”).

(B) Whenever moneys are to be applied pursuantheo grovisions of this Section, such moneys must
be applied at such times, and from time to timethasDefault Trustee determines, having due regatde amount of moneys
which are available for application and the likelildl of additional moneys becoming available forl@pgion in the future.
Whenever the Default Trustee applies such fundsudt fix the date upon which application is tonbede. The Default Trustee
must give notice as it may deem appropriate ofi#@osit with it of any moneys and of the fixingasy such date.

© Whenever all amounts which are required to laéd poy the County pursuant to the provisions of
all Long Term Obligations and Prior County Bondséddeen paid under the provisions of this Sectiwh @l fees, expenses,
including legal fees, and charges of the Defaulisfee have been paid, any balance which is rengpinirthe Long Term
Obligation Account must be paid to the County.

Waivers of Defaults (Section 7.8).

The Default Trustee may in its discretion waive &went of Default, and the consequences specifi&ertion 7.2 of
the Master Authorization, and rescind any declaratf maturity of principal and must do so upon tnétten request of a
majority of the persons with whom the County hatersd into Long Term Obligations. Upon such waigerescission or in
case any proceedings taken by the Default Trustescoount of any such Event of Default have besaaditinued or abandoned
or determined adversely, then and in every suck ties County, the Default Trustee and the persatis whom the County
entered into Long Term Obligations will be restoredtheir former positions and rights under the tdasAuthorization,
respectively, but no such waiver or rescission wKtend to any subsequent or other Event of Defaulimpair any right
consequent thereon.

Notice of Events of Default; Opportunity of the County to Cure Defaults (Section 7.9).

No Event of Default which is specified in clausg (@der the caption “Events of Default” herein wibnstitute an
Event of Default thereunder until notice of sucheBvof Default has been given by the Default Treisteby persons with whom
the County has entered into a Long Term Obligatiothe County, by registered or certified mail, aned County has had thirty
(30) days after receipt of such notice to correchsEvent of Default or cause such Event of Defeulie corrected and has not
corrected such Event of Default or caused such tEsfedefault to be corrected within the applicaptiod; provided, however,

E-34



that if such Event of Default is such that it canhe corrected within the applicable period, itlwibt Constitute an Event of
Default if corrective action which is designed &mmedy such Event of Default is instituted by theu@y within the applicable
period and diligently pursued until such Event ef&ult is corrected.

SUMMARY OF CERTAIN PROVISIONS OF THE PEPCO INTERCON NECTION AGREEMENT

The following summarizes certain provisions of fIEPCO Interconnection Agreement between the Authand
PEPCO. This summary does not purport to set falitbf the provisions of the Agreement and is diedi by reference to the
PEPCO Interconnection Agreement in its entiretytfier complete and actual terms thereof.

Interconnection Service

Pursuant to the terms of the PEPCO Interconnedigreement, PEPCO permits the Authority to intercarirthe
Resource Recovery Facility as long as the Autharfigrates the Resource Recovery Facility pursuatite requirements of
PJM and good utility practice. Interconnectionveéar includes distribution service for the delivesf energy, capacity or
ancillary services from the Resource Recovery Fntd the PIJM power grid.

Term

The PEPCO Interconnection Agreement will remairfiulihforce and effect until the earlier to occur ©f permanent
cessation by the Authority of the power generafiorctions at the Resource Recovery Facility, (8frpanent cessation of the
interconnection functions of the PEPCO transmissigstem or (iii) subject to regulatory approval, &s after the Authority
gives notice of its election to terminate.

Events of Default

Each of the following is an Authority event of delfta (i) failure to pay an amount then due wit2id days of receipt
of written notice of non-payment, (ii) breach ofraterial term or condition under the PEPCO Intenemtion Agreement, (iii)
appointment of a receiver, liquidator or trusteediher party, (iv) entry of a decree adjudicatinparty as bankrupt and (v) the
filing of a petition of bankruptcy.

Termination
Upon the occurrence of an event of default, eiffaety may terminate the PEPCO Interconnection Agead.
SUMMARY OF CERTAIN PROVISIONS OF THE PJM INTERCONNE CTION SERVICES AGREEMENT

The following summarizes certain provisions of #i#M Interconnection Services Agreement betweerAtithority
and PJM. This summary does not purport to seh falftof the provisions of the Agreement and islifjed by reference to the
PJM Interconnection Services Agreement in its etytifor the complete and actual terms thereof.

Interconnection Service

PJM agrees to provide for the interconnection efResource Recovery Facility to the transmissiatesy in the PJM
control area.

Term
The Interconnection Service Agreement will remairfulll force and effect until it is terminated.
PJM Open Access Transmission Tariff and Operating reement

The PJM Interconnection Services Agreement incatesrthe PJM Open Access Transmission Tariff aner&ipg
Agreement, as approved by the Federal Energy Regyl@ommission and as amended from time to time.

Breach, Cure and Default

Each of the following is an Authority breach of tieithority’s obligations under PJM Interconnecti@ervice
Agreement or the PJM Open Access TransmissionfTdi)fa failure to pay an amount due, (ii) faiuto abide by the rules and
procedures pertaining to generation in the PJMrobatea and (iii) a material breach of its repnéattons and warranties under
the PJM Interconnection Service Agreement. [fAli¢hority commits a breach of the PIM Interconractbervices Agreement
or the PIM Open Access Tariff and does not in daithl take all steps necessary to cure such bre@bin 30 days of receipt of
written notice of such breach, it will be a default

Termination

PJM may terminate interconnection service upon Ah¢hority’s default under the PJM Interconnectioangce
Agreement or the PJM Open Access Transmission frandded that PJM may not terminate such intercotioe service for a
failure to make payment unless such failure coaltbonably be expected to have a material adveiessa eh the interconnected
transmission owner, in this case, PEPCO.
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SUMMARY OF CERTAIN PROVISIONS OF THE LANDFILL AGREE MENT

The following summarizes certain provisions of tizadfill Agreement. This summary does not purporset forth all
of the provisions of the Landfill Agreement andgsalified by reference to the Landfill Agreementiia entirety for the
complete and terms thereof. As used in this summaandfill Waste” means Residue and AcceptablesWwa Other capitalized
terms are defined in Appendix A, Summary of Cerfagfinitions.

Delivery and Acceptance of Landfill Waste from theProcessing of Waste Generated

Subject to the County’s rights to refuse certaisteathe County must accept at the County Desigrizdadfill (to the
extent the County has sufficient capacity at their@p Designated Landfill) all Landfill Waste that delivered to the County
Designated Landfill by or on behalf of the Authgrit

The County may refuse delivery of: (1) HazardoussW; (2) Landfill Waste delivered at hours otlramtthe Landfill
Receiving Hours or at certain other hours as pexvith the Landfill Agreement; (3) Unacceptable Waashd (4) Acceptable
Waste delivered by a Designated Hauler in excessliofitation imposed by the Authority on the ambohwaste that may be
delivered by such Designated Hauler.

If the County has disposal capacity available afdses to accept material delivered by or on beifalie Authority
for disposal at the County Designated Landfill &y reason other than as provided in the precqainagraph, the County must
pay the Authority an amount equal to the direct@hd expenses incurred by the Authority in transpy and disposing of
such material unless such amounts were paid tAuki®rity pursuant to the Waste Disposal Agreement.

Authority Payments

For each ton of Landfill Waste delivered to the @tyuDesignated Landfill by or on behalf of the Aatity, the
Authority must pay a fee to the County as may habdished from time to time by an order of the Qgufxecutive or resolution
of the County Council.

Effect of Force Majeure

Neither party will be in default or liable to thé¢her party for its failure to perform its obligati® under the Landfill
Agreement, if such failure results from an evenfoofe majeure. Each party must seek diligentlguercome or remove a force
majeure that affects its ability to perform itsightions as soon as possible.

Operations during a Landfill Shutdown

During a shutdown of the County Designated Landffle County must (1) accept Landfill Waste at @munty
Designated Landfill to the extent the County Deatgd Landfill is capable of accepting the Landiaste, and (2) if the
County Designated Landfill is not capable of acteptll Landfill Waste that the Authority is en&tl to deliver, promptly use
reasonable efforts to provide or make availablthtoAuthority an alternate facility or site for taeceptance of Landfill Waste
that the County cannot accept at the County Degégnlaandfill. If the County fails to do so, the thority must use reasonable
efforts to locate a landfill or other facility foéhe disposal of Landfill Waste. To the extent pigied by law, the Authority and
the County must cooperate in the locating, licemsinacquisition of such alternative site.

Events of Default
The following constitute events of default undez tlandfill Agreement:

. the failure by either party to pay any amount feaequired to be paid to the other party under the
Landfill Agreement within 30 days after receiptwrfitten demand therefor accompanied by notice
stating that unless such amount is paid within &gsdafter such demand, the failure will constitute
an event of default; or

. the persistent or repeated failure or refusal byeeiparty to fulfill any of its material obligatig in
accordance with the Landfill Agreement, unless stailure or refusal is excused or justified
pursuant to the provisions of the Landfill Agreemeprovided that no such failure or refusal
constitutes an event of default unless and ungilghrty entitled to performance has given written
notice to the other party stating that, in its emin a particular default or defaults (described in
reasonable detail in such notice) exists that witiless corrected, constitute a material breach of
the Landfill Agreement and will, in its opinion,v@ the party entitled to performance a right to
terminate its obligations under the Landfill Agremmhfor cause unless such default is cured within
a reasonable period of time; or

. the nonperforming party has neither corrected #faudt nor initiated reasonable steps to correct it
within a reasonable period of time (which will inyaevent be not less than 10 days from the date
of the notice of the default), provided that if thenperforming party has commenced to take
reasonable steps to correct the default within seasonable period of time, the default will not
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constitute an event of default for as long as tlaperforming party is continuing to take
reasonable steps to correct it.

Remedies for Nonperformance

If the Authority or any person acting for or on bétof the Authority fails to perform any of its ligmtions, the right to
recover damages or to be reimbursed will constiutedequate remedy and the County does not hegéatao terminate the
Landfill Agreement for any breach thereunder.

A breach by the County of its obligations may caimsparable harm to the Authority and, withoutitimg any other
rights or remedies which the Authority may havehwigespect to such breach, the Authority will beitksat to injunctive or
mandamus relief to enforce the County’s obligationder the Landfill Agreement.

The provisions of the Landfill Agreement relatirgthe County’s right to refuse waste that requieepgayment by the
County of liquidated damages for certain eventdefult under the Landfill Agreement do not preelugrohibit or otherwise
limit the Authority from pursuing other remedieslatv or in equity to enforce the rights of the Aarity under the Landfill
Agreement, or cause the performance by the Cotrity obligations under the Landfill Agreement.

Term

The Landfill Agreement will remain in effect untie latest of (i) the date on which the Waste Désppd\greement
terminates, (ii) the earlier of the Maturity Datetbe date on which the County assumes all of ththéxity’s obligations under
the Bond Documents, and (jii) the earlier of théedan which the Service Agreement terminates odtte on which the County
assumes all of the Authority’s obligations under 8ervice Agreement.

The Company as the Authority’s Provider of Landfill Waste Under the Landfill Agreement

The performance by the Company of the Authoritydigations under the Landfill Agreement constitupesformance
of such obligations by the Authority for all purgssof the Landfill Agreement. The performance iy €ounty of the County’s
obligations under the Landfill Agreement to thasfattion of the Company constitutes performancthefCounty’s obligations
to the Authority under the Landfill Agreement fdr gurposes.
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APPENDIX F

PROPOSED FORM OF OPINION OF BOND COUNSEL

February 28, 2013
Northeast Maryland Waste Disposal Authority
Solid Waste Refunding Revenue Bonds
(Montgomery County Solid Waste Disposal System)
Series 2013 (AMT)

Northeast Maryland Waste Disposal Authority
Baltimore, Maryland

Ladies and Gentlemen:

We have acted as bond counsel to the NortheastlMfaryWaste Disposal Authority (the "Authority"), @onnection with the
issuance by the Authority of $77,685,000 aggrepétecipal amount of its Solid Waste Refunding RaxeBonds (Montgomery
County Solid Waste Disposal System) Series 2013 TAthe "Series 2013 Bonds"), pursuant to an Ingenof Trust dated as
of March 1, 1993, between the Authority and the IBah New York Mellon (the “Trustee”), as amendetigt‘Indenture”)
including a Second Supplemental Indenture of Tdaséd as of February 28, 2013 between the Autharitythe Trustee. All
capitalized terms used and not otherwise defineeifshall have the meanings set forth in the Ihaten

The Series 2013 Bonds are issuable as fully regidtbonds, dated their date of delivery, in denatnims of $5,000, or any
integral multiple thereof. The Series 2013 Bondzure, bear interest, are payable and are sulgesdemption, prior to
maturity, in the manner and upon the terms seh filiérein and in the Indenture.

We have examined the law and such certified prdngedand other instruments as we deem necessdoynoan appropriate
basis for us to render this opinion letter, inchgdiwithout limitation, Chapter 871 of the Lawsharyland of 1980, as amended
(codified as sections 3-901 through 3-929 of thduh# Resources Article of the Annotated Code ofrfémd (2012
Replacement Volume)) (the “Act”), relevant provissoof the Constitution and laws of the State of Waard, a certified
transcript of the record of proceedings of the Awitly taken preliminary to and in the authorizatiwithe Series 2013 Bonds, a
form of the Series 2013 Bonds, the Amended andabiVaste Disposal Agreement dated April 3, 2008 '(Waste Disposal
Agreement"), between the Authority and Montgomeryufty, Maryland (the "County") and certificates thie Authority
(specifically including a tax certificate and agimg certificate) and of others in connection wittle issuance of the Series 2013
Bonds.

As to questions of fact, we have relied upon ttprasentations of the Authority, the County and otheaties contained in the
Indenture, in the certified proceedings and in dfieresaid reports, certificates and other instrumeand have assumed the
genuineness of all signatures, the legal capaditpllonatural persons, the accuracy, completeness authenticity of all
documents submitted to us and the conformity tdventic original documents of all documents submitte us as copies
(including telecopies), without undertaking to ¥eihe same by independent investigation. We fase relied on a report of
Samuel Klein and Company, Certified Public Accoutda verifying certain mathematical computationshwiespect to the
federal securities and any initial cash deposited the escrow account under an escrow agreemeguayt@r redeem certain
refunded bonds of the Authority as provided in sestrow agreement.

Based on the foregoing, it is our opinion thatpbthe date hereof and under existing law:

(@ The Authority is a validly created and existimgdy politic and corporate and public instrumdtyadf the
State of Maryland.

(b) The Indenture has been duly authorized, exdcamnel delivered by the Authority and constitutesabid and
binding obligation of the Authority enforceable ags the Authority in accordance with its terms. grevided by the Act, the
Indenture creates the valid pledge of and the Vi@idupon the Revenues (as defined in the Indeptamd all moneys, securities
and funds held or set aside under the Indentutattharports to create subject only to the prawisi of the Indenture permitting
the withdrawal, payment, setting apart or apprdiomathereof for or to the purposes and on the seamd conditions set forth in
the Indenture.

(c) The Waste Disposal Agreement has been dulyosauttd, executed and delivered by the Authority,and

assuming the due authorization, execution and eglithereof by the County, constitutes a valid bimiling obligation of the
Authority, enforceable against the Authority.
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(d) The Authority is duly authorized and entitledl issue the Series 2013 Bonds. The Series 2013 sBond
executed and authenticated as provided in the todermave been duly and validly issued and conetitialid and binding
limited obligations of the Authority, payable sgldfom Revenues and other amounts pledged to sagimgnt under the
Indenture.

(e) By the terms of the Act and the Indenture, $eeies 2013 Bonds do not constitute a debt orlitialuf the
State of Maryland or of any political subdivisidreteof, including the Authority. Neither the StafeMaryland nor any political
subdivision thereof nor the Authority shall be ghlied to pay the Series 2013 Bonds or the intéheseon except from the
Revenues and to the extent provided in the Indentbie moneys held in the funds and accounts édtabl under the Indenture.
Neither the faith and credit nor the taxing powérttee State of Maryland or of any political subdiein thereof or of the
Authority is pledged to the payment of the printipbor the interest on the Series 2013 Bonds. ifheance of the Series 2013
Bonds is not directly or indirectly or contingentiyn obligation, moral or other, of the State of Mand or of any political
subdivision thereof, or of the Authority to levy pledge any form of taxation whatever thereforcomiake any appropriation for
their payment. The Authority has no taxing powed &@as no claim on any revenues or receipts of the $f Maryland or any
agency or, except to the extent provided in the Adee and Restated Waste Disposal Agreement dateitl 3AR003 (the
"Waste Disposal Agreement"), between the Authodtyd Montgomery County, Maryland (the "County"), apglitical
subdivision thereof.

(U] Assuming compliance with the covenants descrilbelow, interest on the Series 2013 Bonds will be
excludable from gross income for federal income gaiRposes under existing statutes, regulationsdmueisions, except, with
respect to any Series 2013 Bond, during the peahatisuch Series 2013 Bond is owned by a "substamser” of the financed
facilities or a "related person" (as such termsuse in Section 147(a) of the Code). It shoulddited, however, that interest on
the Series 2013 Bonds will be treated as an itetraofpreference in calculating the federal alteweaminimum tax liability
imposed on individuals, trusts, estates and cotjpms It is noted that under the provisions of tbede, there are certain
restrictions that must be met subsequent to thuss of the Series 2013 Bonds in order for inteneshe Series 2013 Bonds to
remain excludable from gross income for federabine tax purposes, including restrictions that mstcomplied with
throughout the term of the Series 2013 Bonds. Tiredade a requirement that certain investmentiagmreceived from the
investment of the proceeds of the Series 2013 Bbedsbated to the United States of America undgain circumstances,
and other requirements applicable to the investroétite proceeds of the Series 2013 Bonds andattiéities financed with
the proceeds of the Series 2013 Bonds. Failuremepty with one or more of these requirements caakllt in the inclusion
of the interest payable on the Series 2013 Bondgadss income for federal income tax purposesctffe from the date of
their issuance. The Authority and the County hawsencertain covenants regarding the investmenhefptoceeds of the
Series 2013 Bonds and with respect to the takingctbns required to maintain the excludabilityiri&rest on the Series 2013
Bonds from gross income for federal income tax pags. We have assumed compliance with such coweiraméndering
these opinions.

(9) By the terms of the Act, the Series 2013 Bortldsir transfer, the interest payable thereon amdimcome
derived therefrom, including any profit realizedtire sale or exchange thereof, shall at all timesxempt from taxation of
every kind and nature whatsoever by the State afyldiad or by any of its political subdivisions, mcipal corporations or
public agencies of any kind.

It is to be understood that the rights of the ownarthe Series 2013 Bonds and the enforceabifithe Series 2013 Bonds, the
Indenture and the Waste Disposal Agreement may uigect to and limited by bankruptcy, insolvencypnganization,
moratorium and other similar laws affecting creditaights heretofore or hereafter enacted and alsy be subject to and
limited by the exercise of judicial discretion, pedlural and other defenses based on particulanalacircumstances and
equitable principles in appropriate cases, to gasonable exercise by the State of Maryland angbiternmental bodies of the
police power inherent in the sovereignty of thet&Ste Maryland, and to the exercise by the Uniteates of powers delegated to
it by the United States Constitution; and whiletaier remedies and other provisions of the Indenawmeesubject to the aforesaid
exceptions and limitations and, therefore, maylmoénforceable in accordance with their respettirras, such unenforceability
would not preclude the enforcement of the obligetiof the Authority to pay the principal of, andeirest on, the Series 2013
Bonds.

We are passing in this opinion only upon those enatset forth herein and are not passing in thisiap upon the accuracy or
completeness of any information furnished to anmg@e in connection with any offer or sale of thei&e2013 Bonds or any
other matter.

We assume no obligation to advise you of any changthe foregoing subsequent to the delivery f dipinion letter.

Very truly yours,



APPENDIX G

NOTICE OF SALE

$78,980,000*
NORTHEAST MARYLAND WASTE DISPOSAL AUTHORITY
Solid Waste Refunding Revenue Bonds
(Montgomery County Solid Waste Disposal System)
Series 2013 (AMT)

ELECTRONIC BIDS, via BIDCOMP/PARITY Competitiveiding System (BiDCOMP/Parity) only, will be recetv
by the Executive Director of the Northeast Marylaidste Disposal Authority (the “Authority”) for thmurchase of all, but not
less than all, of the Authority's $78,980,000* SloWaste Refunding Revenue Bonds (Montgomery Co@uld Waste
Disposal System) Series 2013 (AMT) (the “Series®Bibnds”), until 10:30 a.m., local Baltimore, Maayld time, on Thursday,
February 14, 2013

The Series 2013 Bonds
Authorization and Security

The Series 2013 Bonds are authorized to be issnddr and pursuant to an Indenture of Trust dasedf March 1,
1993, as amended (the “Indenture”), including ao8dcSupplemental Indenture of Trust between thdévitly and The Bank of
New York Mellon, as Trustee (the “Trustee”).

The Series 2013 Bonds are limited obligations hef Authority payable solely from and secured by Rreject
Revenues and other amounts pledged therefor unddndlenture. Neither the faith and credit norttheéng power of the State
of Maryland or of any political subdivision thereafcluding Montgomery County, Maryland (the “Coyit or of the Authority
is pledged to the payment of the principal of, mdgon premium, if any, or the interest on, thei@ei2013 Bonds. The
Authority has no taxing power.

Book-Entry Only

Initially, one bond representing each maturityea€h series will be issued to and registered imémee of Cede & Co.,
as nominee of The Depository Trust Company, NewkYbdlew York (“DTC"), as registered owner of the 8er2013 Bonds
and each such bond shall be immobilized in theoclysvf DTC. DTC will act as securities depositfoy the Series 2013 Bonds.
Individual purchases will be made in book-entrynfioonly, in the principal amount of $5,000 or antegral multiple thereof.
Purchasers will not receive physical delivery oftifieates representing their interest in the Se@813 Bonds purchased. The
winning bidder of the Series 2013 Bonds, as a d¢mmdio delivery of the Series 2013 Bonds, will teguired to deposit the
bond certificates representing each maturity wittCD

So long as the Series 2013 Bonds are in book-entgyform, the Trustee will serve as Registrar Baging Agent for
the Series 2013 Bonds. The Authority reservesigia to designate a successor Registrar and P#\gegt for the Series 2013
Bonds if the Series 2013 Bonds at any time ceabe in book-entry only form.

Description of the Series 2013 Bonds and Interesalyment Dates

All Series 2013 Bonds shall be in fully registefedm in the denomination of $5,000 each or anygrdaée multiple
thereof, shall be dated the date of delivery (etqukto be February 28, 2013) and shall bear int@a@gsble on October 1, 2013
and semi-annually thereafter on the first days pfilland October.This Notice of Sale, and the information set fdrérein, are
not to be treated as a complete disclosure otlvant information with respect to the Series 2Bb&ds. The information set
forth herein is subject, in all respects, to a namplete description of the Series 2013 Bondsthedecurity therefore set forth
in the Preliminary Official Statement of the Nordise Maryland Waste Disposal Authority, in respecthte Series 2013 Bonds
(the “Preliminary Official Statement”).

*Preliminary, subject to adjustmeas provided herein.
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Principal Amortization of the Series 2013 Bonds

Principal of the Series 2013 Bonds will be paicadly on the first day of April in the followingears and in the
following aggregate amounts:

Annual
Maturing Amount
April 1 Maturing*
2014 $20,865,000
2015 $19,915,000
2016 $38,200,000

*Preliminary, subject to adjustment as provideceirer
Adjustment to Principal Amounts

The preliminary aggregate principal amount of tleei€s 2013 Bonds and the preliminary principal anmtaf each
annual payment on the Series 2013 Bonds as shtifothis Notice of Sale (the “Preliminary Aggregdrincipal Amount” and
the “Preliminary Principal Amount” of each annuayment, respectively; collectively, the “PrelimipafAmounts”) may be
revised before the receipt of electronic bids fairt purchase. ANY SUCH REVISIONS made prior to theeipt of electronic
bids (the “Revised Aggregate Principal Amount” ahd “Revised Principal Amount” of each annual pagmeespectively;
collectively, the “Revised Amounts”) WILL BE PUBLKED ON THOMSON MUNICIPAL MARKET MONITOR (“TM3")
(www.TM3.com) NOT LATER THAN 4:00 p.m. (LOCAL BALTMORE, MARYLAND TIME) ON THE LAST BUSINESS
DAY PRIOR TO THE DATE OF SALE. In the event thai such revisions are made, the Preliminary Amouiitsconstitute
the Revised Amounts. Bidders shall submit bids thame the Revised Amounts and the Revised Amounlisbei used to
compare bids and select a winning bidder.

As promptly as reasonably possible after the higsreceived, the Authority will notify the biddier whom the Series
2013 Bonds will be awarded, if and when such avimmade, and such bidder, upon such notice, stait@ the Authority of
the initial reoffering prices to the public of eagtaturity of the Series 2013 Bonds (the “Initialdfering Prices”). Such Initial
Reoffering Prices, among other things, will be ubgdthe Authority to calculate the final principamount of each annual
payment on the Series 2013 Bonds (the “Final Agateedrincipal Amount” and the “Final Principal Ammutiof each annual
payment, respectively; collectively, the “Final Aords”) to accommodate the refunding objectiveshef Authority. The Final
Aggregate Principal Amount of the Series 2013 Bowiknot be reduced or increased by more than ¥ the Revised
Aggregate Principal Amount. THE SUCCESSFUL BIDDHERAY NOT WITHDRAW ITS BID OR CHANGE THE
INTEREST RATES BID OR THE INITIAL REOFFERING PRICESS A RESULT OF ANY CHANGES MADE TO THE
REVISED AMOUNTS. The dollar amount bid by the sussfel bidder will be adjusted to reflect changeshia dollar amount
of the underwriter's discount and the original ssliscount/premium, if any, but will not change #@dling compensation per
$1,000 of par amount of the Series 2013 Bonds ftloenselling compensation that would have been vedebased on the
purchase price for the Series 2013 Bonds in theniwinbid and the Initial Reoffering Prices. The &@iAmounts will be
communicated to the successful bidder as soon ssilppe, but not later than 3:00 P.M. the day adi@arding the Series 2013
Bonds.

Redemption

The Series 2013 Bonds are not subject to optiedemption prior to their maturity; however, thei€eR013 Bonds
are subject to extraordinary redemption prior ®irtlmaturity upon the occurrence of certain eveletscribed in the Preliminary
Official Statement at the election of the Authotifyon the direction of the County.

Electronic Bidding and Bidding Procedures
Registration to Bid

All prospective bidders must be contracted custsnof BIDCOMP/Parity Competitive Bidding Systemfi.you do not
have a contract with BIDCOMP, call (212) 806-83064become a customer. By submitting a bid for theeSe2013 Bonds, a
prospective bidder represents and warrants to thibofity that such bidder’s bid for the purchasehef Series 2013 Bonds (if a
bid is submitted in connection with the sale) ibrsitted for and on behalf of such prospective bidijean officer or agent who

is duly authorized to bind the prospective biddeatlegal, valid and enforceable contract for thecpase of the Series 2013
Bonds.



If any provisions of this Notice of Sale shallnfiact with information provided by BiDCOMP/Paritgs approved
provider of electronic bidding services, this Netiaf Sale shall control. Further information abBUDCOMP/Parity, including
any fee charged, may be obtained from BIiDCOMP/Pati(212) 806-8304.

Disclaimer

Each prospective bidder shall be solely responsilegister to bid via BIDCOMP/Parity. Each quialif prospective
bidder shall be solely responsible to make necgsgaangements to access BIDCOMP/Parity for purpadesubmitting its bid
in a timely manner and in compliance with the reguients of this Notice of Sale. Neither the Auityonor BIDCOMP/Parity
shall have any duty or obligation to undertake sregistration to bid for any prospective biddernt@mprovide or assure such
access to any qualified prospective bidder, antheeithe Authority nor BIDCOMP/Parity shall be resgible for a bidder’s
failure to register to bid or for proper operatmfor have any liability for any delays or integptions of, or any damages caused
by BIDCOMP/Parity. The Authority is using BIDCOMRiRty as a communication mechanism, and not asditleority’s agent,
to conduct the electronic bidding for the Seried2®onds. The Authority is not bound by any adwacel determination of
BiDCOMP/Parity to the effect that any particulad lmomplies with the terms of this Notice of Sale am particular the “Bid
Specifications” hereinafter set forth. All costdaxpenses incurred by prospective bidders in adiorewith their registration
and submission of bids via BIDCOMP/Parity are tloée sesponsibility of the bidders; and the Authpiig not responsible,
directly or indirectly, for any such costs or expes. If a prospective bidder encounters any difficin registering to bid or
submitting, modifying or withdrawing a bid for tHgeries 2013 Bonds, it should telephone BiDCOMPfPamd notify the
Authority by facsimile at (410) 333-2721.

Neither the Authority, the Authority’s Financial s&dor, nor Bond Counsel shall be responsible fad aach bidder
expressly assumes the risk of, any incompletecimate, or untimely bid submitted by Internet traission by such bidder,
including, without limitation, by reason of garble@nsmissions, mechanical failure, engaged teleplow telecommunications
lines, or any other cause arising from deliveryifdgrnet transmission.  All bids will be deemedrtcorporate the provisions of
this Notice of Sale.

Bidding Procedures

Bids must be submitted electronically for the fase of the Series 2013 Bonds (all or none) by mednthe
Authority AON Bid Form (the “Bid Form”) via BIDCOMAMParity by 10:30 a.m., local Baltimore, Marylanchd, on February 14,
2013 unless postponed as described herein (seaeha Bid Date and Closing Date”). Prior to thatd, a prospective bidder
may input and save proposed terms of its bid in@IMP. Once the final bid has been saved in BIDCOWMRB,bidder may
select the final bid button in BIDCOMP to submiethid to BICOMP/Parity. Once the bids are commumitalectronically via
BiDCOMP/Parity to the Authority’s Executive Directeeach bid will constitute an irrevocable offerpiorchase the Series 2013
Bonds on the terms therein provided. For purpo$éseoelectronic bidding process, the time as naéiretd on BIDCOMP shall
constitute the official time. For information puges only, bidders are requested to state in thdsrthe true interest cost to the
Authority, as described under “Award of Bonds” lveJaepresented by the rate or rates of interesttla@dbid price specified in
their respective bids.

No bids will be accepted in written form, by faofie transmission or in any other medium or on system other than
by means of the Bid Form via BIDCOMP. No bid wi# beceived after the time for receiving such bjasctfied above.

Bid Specifications

Each proposal for the Series 2013 Bonds must gpd@famount bid for such Series 2013 Bonds and spegify in
multiples of one-eighth (1/8) or one-twentieth (AyY®f one percent (1%) the rate or rates of intgues annum which the Series
2013 Bonds are to bear. Each bidder must bid glesirate for each maturity of the Series 2013 BoMs interest rate may
exceed four percent (4.00%). Bids must be for ess than 100% of the par value of the aggregateipél amount of the Series
2013 Bonds.

Good Faith Deposit

A good faith deposit (the “Deposit”) in the amowfit$800,000 (the “Deposit”) is required in connectwith the sale
and bid for the Series 2013 Bonds. The Depositl $leaprovided for by a Federal funds wire trangtebe submitted to the
Authority by the successful bidder not later tha®04p.m., local Baltimore, Maryland time, on theiedaf the sale (the “Wire
Transfer Deadline”) as set forth below under “Wimansfers.” The Deposit of the successful bidddl né collected and the
proceeds thereof retained by the Authority to bpliad in partial payment for the Series 2013 Bordd no interest will be
allowed or paid upon the amount thereof, but in ¢lrent the successful bidder shall fail to compiyhvthe terms of the
respective bid, the proceeds thereof will be redias and for full liquidated damages.



Wire Transfers

The Authority will distribute wiring instructionfor the Deposit to the successful bidder upon igatiion of the bids
submitted by the bidders and prior to the Wire §fanDeadline. If the Deposit is not received by Wire Transfer Deadline,
the award of the sale of the Series 2013 Bond#éosticcessful bidder may be cancelled by the Aighor its discretion
without any financial liability of the Authority tthe successful bidder or any limitation whatsoemethe Authority’s right to
sell the Series 2013 Bonds to a different purchapen such terms and conditions as the Authoria}l sfeem appropriate. If the
winning bidder fails to make the Deposit by théré\Transfer Deadline, that bidder is nonetheldsligated to pay to the
Authority the sum of $800,000 as liquidated damadygs to the failure of the winning bidder to timelgposit the Bid Award
Deposit.

Bond Insurance

The Authority has not contracted for the issuasfcany policy of municipal bond insurance for theri8s 2013 Bonds.
If the Series 2013 Bonds qualify for any such polic commitment therefor, any purchase of suchrarste or commitment
shall be at the sole option and expense of theesstd bidder, and any increased costs of issuandelivery of the Series 2013
Bonds resulting by reason of such insurance or dtmment shall be assumed by such bidder. Bids stwlbe conditioned upon
the issuance of any such policy or commitment. Aailare of the Series 2013 Bonds to be so inswredf any such policy or
commitment to be issued, or any rating downgradetloer material event occurring relating to theigsof any such policy or
commitment, shall not in any way relieve the susfigdidder of its contractual obligations arisiingm the acceptance of its bid
for the purchase of the Series 2013 Bonds. Thedifghshall not incur any obligation or liabilitp tthe bidder’'s bond insurer,
nor shall the Authority be obligated to make angraes to the security for or terms of the Serids3Zonds or the Indenture as
a result of the provision of bond insurance.

Award of the Series 2013 Bonds

The Executive Director of the Authority will not @pt and will reject any bid for less than all loé tabove described
Series 2013 Bonds. The Authority reserves the righieject any and all bids and to waive any irtagties in any of the bids.
The judgment of the Authority shall be final anddihg upon all bidders with respect to the form adeéquacy of any proposal
received and as to its conformity with the termshig Notice of Sale.

The award of the Series 2013 Bonds, if made, vélintade as promptly as possible after the bids peaead to the
bidder offering the lowest interest rate to the ity for the Series 2013 Bonds. The lowest irgerate shall be determined in
accordance with the true interest cost (TIC) methgddoubling the semiannual interest rate (compednsemiannually)
necessary to discount the debt service paymentstie payment dates to the date of the Series Boh8s and to the price bid.
In the event two or more bidders offer to purchiigeSeries 2013 Bonds at the same lowest trueesitepst to the Authority,
the Series 2013 Bonds may be apportioned betwesnisdders, but if this shall not be acceptable,Aluthority shall have the
right to award all of such Series 2013 Bonds to biueler. Upon notice of such award, the winningdeidshall advise the
Authority of the Initial Reoffering Prices to thelgic of each maturity of the Series 2013 Bonds.

Change of Bid Date and Closing Date

The Authority reserves the right to postpone, friimme to time, the date established for the recefpbids and will
undertake to notify registered prospective biddéasnotification published on Thomson Municipal Mer Monitor (“TM3")
(www.tm3.com). Prospective bidders may requesfioation by facsimile transmission of any such ges in the date or time
for the receipt of bids by so advising, and furimghtheir telecopier numbers to Public Resourcegigaty Group at (212) 566-
7800 by 12 Noon, Baltimore time, on the day priothe announced date for receipt of bids. In agldjtthe Authority reserves
the right to make changes to this Notice of SalehShanges will be announced on the TM3.

A postponement of the bid date will be announdadi3 not later than 9:45 a.m., Baltimore time,tba announced
date for receipt of bids, and an alternative salie éind time will be announced via TM3 by 12:00 NoBaltimore time, two
business days prior to such alternative date foeipe of bids.

On any such alternative date and time for recgfifitids, the Authority will accept electronic bifts the purchase of
the Series 2013 Bonds, such bids to conform ineslbects to the provisions of this Notice of Salaept for the changes in the
date and time for receipt of bids and any othengka announced via TM3 at the time the date anel fimreceipt of bids are
announced.

Undertakings of the Successful Bidder

THE SUCCESSFUL BIDDER SHALL MAKE A BONA FIDE PUBIG OFFERING OF THE SERIES 2013 BONDS
AT THEIR RESPECTIVE INITIAL REOFFERING PRICES ANDHALL PROVIDE THE RELATED CERTIFICATION



DESCRIBED BELOW. THE SUCCESSFUL BIDDER MUST SELL TTHE PUBLIC 10% OR MORE IN PAR AMOUNT
OF THE SERIES 2013 BONDS FROM EACH MATURITY THERE®H THE INITIAL REOFFERING PRICES.

The successful bidder shall within 30 minutesrafieing notified of the award of the Series 2013@5 advise the
Authority in writing (via facsimile transmission the Initial Reoffering Prices for the Series 2@@&nds. The successful bidder
must, by facsimile transmission or delivery recdily the Authority within 24 hours after notificati of the award, furnish the
following information to the Authority to completee Official Statement in final form, as descritimdow:

A. Selling compensation (aggregate total anticipatempensation to the underwriters expressed ilardplbased on the
expectation that all the Series 2013 Bonds are abttie prices or yields at which the successfdtiéi advised the
Authority that the Series 2013 Bonds were initiaffered to the public).

B. The identity of the underwriters if the succassfdder is part of a group or syndicate.

C. Any other material information that the Authgritetermines is necessary to complete the Offfgiatement in final
form.

After the award of the Series 2013 Bonds, the éuity will prepare copies of the final Official Stanent and will
include therein such additional information conaegnthe reoffering of the Series 2013 Bonds assiecessful bidder may
reasonably request. The successful bidder willelspansible to the Authority in all aspects for dlteuracy and completeness of
information provided by such successful bidder withpect to such reoffering.

SIMULTANEOUSLY WITH OR BEFORE DELIVERY OF THE SERIE 2013 BONDS, THE SUCCESSFUL
BIDDER SHALL FURNISH TO THE AUTHORITY A CERTIFICATEACCEPTABLE TO BOND COUNSEL TO THE
EFFECT THAT (l) THE SUCCESSFUL BIDDER HAS MADE A BOA FIDE PUBLIC OFFERING OF THE SERIES 2013
BONDS OF EACH MATURITY AT THE INITIAL REOFFERING PECES, (Il) AS OF THE DATE OF THE SALE OF THE
BONDS, THE SUCCESSFUL BIDDER REASONABLY EXPECTED TSELL A SUBSTANTIAL AMOUNT OF THE
BONDS OF EACH MATURITY TO THE PUBLIC (EXCLUDING BOBM HOUSES, BROKERS AND OTHER
INTERMEDIARIES) AT THEIR RESPECTIVE INTIAL REOFFERIG PRICES, AND (lll) A SUBSTANTIAL AMOUNT
OF THE SERIES 2013 BONDS OF EACH MATURITY WAS SOLDD THE PUBLIC (EXCLUDING BOND HOUSES,
BROKERS AND OTHER INTERMEDIARIES) AT THEIR RESPECVE INITIAL REOFFERING PRICES OR SUCH
OTHER FACTS REGARDING THE ACTUAL SALE OF THE SERIE2013 BONDS AS BOND COUNSEL SHALL
REQUEST, AS DESCRIBED BELOW. Bond counsel advites (i) such certificate must be made on the kestvledge,
information and belief of the successful biddej,ttie sale to the public of 10% or more in par antoof the Series 2013 Bonds
of each maturity at the initial reoffering pricesud be sufficient to certify as to the sale ofubstantial amount of the Series
2013 Bonds, and (iii) reliance on other facts &&sis for such certification would require evalaatby Bond Counsel to assure
compliance with the statutory requirement to avtbil establishment of an artificial price for thei€&2013 Bonds.

Official Statement

Not later than seven (7) business days afterntterd of the Series 2013 Bonds to the succesdddebion the day of
sale, the Authority will deliver to the succesdfidder an Official Statement, which is expectethéosubstantially in the form of
the Preliminary Official Statement referred to lveldf so requested by the successful bidder aetorke the close of business on
the date of the sale, the Authority will includethre Official Statement such pricing and other iinfation with respect to the
terms of the reoffering of the Series 2013 Bondshieysuccessful bidder (“Reoffering Informationf)any, as may be specified
and furnished in writing by the successful biddeno Reoffering Information is specified and fushed by the successful bidder,
the Official Statement will include the interestason the Series 2013 Bonds resulting from theobitie successful bidder and
the other statements with regard to reoffering ameid in the Preliminary Official Statement. Theassful bidder shall be
responsible to the Authority and its officials ttve Reoffering Information, and for all decisionade by the successful bidder
with respect to the use or omission of the Redftgrinformation in any reoffering of the Series 2@8nds, including the
presentation or exclusion of any Reoffering Infotioa in any documents, including the Official Staent. The successful
bidder for the Series 2013 Bonds will also be fsineid, without cost, a reasonable number of cogiteedOfficial Statement for
the Series 2013 Bonds (and any amendment or suppteirereto).

Delivery of the Series 2013 Bonds

It is anticipated that delivery will be on or abobébruary 28, 2013 upon due notice and at the eepenf the
successful bidder, at the offices of DTC, upon paytrof the amount of the successful bid (includimy premium), less the
amount of the Deposit theretofore made. Such paystall be made in Federal Reserve Bank Funds (Feedis”). The Series
2013 Bonds will be accompanied by the customargietp documents, including a no-litigation certifeaeffective as of the
date of delivery, stating that there is no litigatipending affecting the validity of any of the ®8r2013 Bonds. It shall be a
condition to the obligation of the successful bidtteaccept delivery of and pay for the Series 2Bb&ds that, simultaneously



with or before delivery and payment for the Se2€43 Bonds, the respective bidder shall be furmisheertificate of the
Executive Director of the Authority to the effetiat, to the best of his knowledge and belief, tifiécial Statement (and any
amendment or supplement thereto except for thef&aud Information and information regarding DTCdaDTC'’s book-entry
system, as to which no view will be expressed)fabedate of sale and as of the date of delivéth® Series 2013 Bonds does
not contain any untrue statement of a materialdact does not omit to state a material fact, reguio be stated or necessary to
be stated in order to make such statements, indigie circumstances under which they were mademisleading.

Legal Opinion

The issuance of the Series 2013 Bonds will be sulije legal approval by Hogan Lovells US LLP, Balbire,
Maryland, Maryland, and copies of such firm’s opmiwill be delivered upon request, without chatgethe successful bidder
for the Series 2013 Bonds. Such opinion shall beststially in the form included in Appendix F toetPreliminary Official
Statement referred to below.

CUSIP Numbers

It is anticipated that CUSIP identification numberdi be printed on the Series 2013 Bonds, buthegithe failure to
print any such number on any Series 2013 Bond mpeeror with respect thereto shall constitute edos a failure or refusal by
the successful bidder to accept delivery of andfpayhe Series 2013 Bonds in accordance witheéhmg of this Notice of Sale.
All expenses in relation to the printing of the ABSdentification numbers on the Series 2013 Boslaiall be paid by the
Authority. However, the CUSIP Service Bureau geafor the assignment of such numbers shall bee$gonsibility of and
shall be paid by the successful bidder.

Continuing Disclosure

In order to assist the successful bidder witholiigation under the SEC Rule 15c¢2-12(b)(5), theharity and the
County have covenanted to provide certain ongoisglasure with respect to the Series 2013 Bonds. Ailthority’s and the
County’s continuing disclosure covenants are mollg élescribed in the Preliminary Official Staterhen

Additional Information

The Preliminary Official Statement of Northeastriland Waste Disposal Authority, in respect to Beries 2013
Bonds may be accessed via the internetvaiyv.i-dealprospectus.comCopies of the Indenture and documentation réladghe
Series 2013 Bonds are also available upon requade rto the Director of Finance and Administratiérihe Authority, 100 S.
Charles Street, Tower Il - Suite 402, Baltimore, iiend 21201 (phone 410-333-2730, fax 410-333-27@1)}o Public
Resources Advisory Group, 40 Rector Street, S@@LNew York, New York 10006 (phone 212-566-7888,212-566-7816).
Such Preliminary Official Statement is deemed fibglthe Authority as of its date for purposes ofCSEule 15c2-12 but is
subject to revision, amendment and completion énQifficial Statement referred to above.

Northeast Maryland Waste Disposal Authority

By:__ /sl Christopher W. Skaggs
Title: Executive Director
Dated: February 5, 2013




APPENDIX H

FORMS OF CONTINUING DISCLOSURE AGREEMENTS
CONTINUING DISCLOSURE AGREEMENT OF THE AUTHORITY

This Continuing Disclosure Agreement (the "Disclesi\greement”) is executed and delivered as op{eday
of February, 2013, by the Northeast Maryland Wassposal Authority (the "Authority”) in connectiomith the issuance
by the Authority of $77,685,000 aggregate princigalount of its Solid Waste Refunding Revenue BoiMisntgomery
County Solid Waste Disposal System) Series of 204 dT) (the "Bonds") relating to the operation ofnaass-burn,
resource recovery facility located in Montgomeryu@ty, Maryland (the "Facility"). The Bonds are bgiilssued pursuant
to an Indenture of Trust dated as of March 1, 18@3ween the Authority and The Bank of New York Me| as Trustee
(the "Trustee") as amended (the "Trust Indenturgdluding a Second Supplemental Indenture of Tdeted as of
February 28, 2013. The proceeds of the Bonds argyhesed for the purpose of providing the fundstorently refund
certain maturities of the Authority's Solid Wastevienue Bonds (Montgomery County Resource Recovexjg®) Series
2003.

The Authority represents, covenants and agreeasllasvé:

Section 1. Purpose of the Disclosure Agreements Tisclosure Agreement is being executed and
delivered by the Authority as of the date set fdsthow for the benefit of the Holders (as definedioly) and in order to
assist the Participating Underwriters (as definetbw) in complying with the Rule (as defined below)he Authority’s
obligations hereunder shall be limited to thoseimegl by written undertaking pursuant to the Rule.

Section 2. Definitions. In addition to capitalizesims used herein and defined in the Trust Indenthe
following capitalized terms used herein shall htnefollowing meanings:

"Annual Bond Disclosure Report" means any Annuahddisclosure Report provided by the Authority as
described in Section 3 of this Disclosure Agreement

"Annual Audited Financial Information" means thenaal financial statements of the Authority, as areg in
accordance with generally accepted accounting iptee in effect from time to time consistently appl and which are
audited by an independent certified public accaura firm of such accountants.

"County" means Montgomery County, Maryland.

"Dissemination Agent" means an agent designateiets in writing by the Authority and which has dilaith the
Authority a written acceptance of such designation.

“EMMA” shall mean Electronic Municipal Market AccgesSystem maintained by the MSRB. For more
information on EMMA, see www.emma.msrb.org.

"Events" has the meaning set forth in Section thi®Disclosure Agreement.

"Fiscal Year" means the twelve-month period, at ¢ne of which the financial position of the Auttgrand
results of its operations for such period are deiteed.

"Holder" means, for purposes of this Disclosureef&gnent, any person who is a record owner or bealkefiesner
of a Bond.

"Make Public" or "Made Public" has the meaningfeeth in Section 4 of this Disclosure Agreement.
"MSRB" means the Municipal Securities Rulemakin@B&b

“Participating Underwriter” shall mean any of theginal underwriters of the Bonds required to coyngith the
Rule in connection with offering of the Bonds.

"Rule" shall mean Rule 15c2-12(b)(5) adopted by Sleeurities and Exchange Commission under the Biesur
Exchange Act of 1934, as the same may be amendeglaced from time to time.
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"SEC" means the U.S. Securities and Exchange Casionis

Section 3. Obligations of the Authority.

(a) Until the earlier to occur of (i) the legal dafance or payment in full of the Bonds, or (i@ th
exercise by the County of the Authority Conduit iDpt(as defined in that certain Amended and Restdfaste Disposal
Agreement dated as of April 3, 2003, between théhduity and the County), the Authority shall, incacdance with this
Disclosure Agreement, Make Public or cause to bdévVRublic by the Dissemination Agent:

0] not later than 270 days after the end of each Fiéear beginning with the Fiscal
Year ending June 30, 2013, Annual Audited Finankildrmation and an Annual Bond Disclosure Rep#it ¢ontaining
current information to update the information cameéd in Appendix D, Financial Information Concemitine Authority, (B)
setting forth any material changes to any of thejdet Agreements (as defined in the Final OffiGshtement), and (C)
updating the information contained in the Final iG#l Statement under the following headings: "TAwthority" and
"Operation of Authority Facilities" (excluding tlseibheading "The Company and the Guarantor").

(ii) in a timely manner not in excess of ten (10) bussrdays after the occurrence of the
Event, notice of any of the following events (tli&vénts") that may from time to time occur with respto the Bonds:

(A) principal and interest payment delinquencies;

(B) non-payment related defaults if material;

© unscheduled draws on debt service reserves reftedinancial
difficulties;

(D) unscheduled draws on credit enhancements reflecfimgncial
difficulties;

(E) substitution of credit or liquidity providers, ohhdir failure to
perform;

(F) adverse tax opinions or events affecting the teea®t status of

interest on the Bonds, the issuance by the IntdReakbnue Service of proposed or final
determinations of taxability, Notices of Proposedule (IRS Form 5701-TEB) or other
material notices or determinations with respe¢héotax status of the Bonds;

(G) modifications to rights of Holders, if material;

(H) bond calls, if material;

n defeasances;

J) release, substitution, or sale of property securimgpayment

of the Bonds, if material;

(K) rating changes;
L) tender offers;
(M) bankruptcy, insolvency, receivership or similar mveith respect to

the Authority;

(N) the consummation of a merger, consolidation, orusitipn, or
certain asset sales, involving the Authority orrgribto or termination of a definitive
agreement relating to the foregoing, if materiakl a

(O) the appointment of a successor or additional teustethe change of
name of a trustee, if material.

(b) The Authority shall Make Public or cause to be Md&iglic notice of the failure of the
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Authority on or before the date required by thisdosure Agreement to provide the Annual Bond Disate Report and the
Annual Audited Financial Information to the persamsl in the manner required by this Disclosure Agrent.

(c) The Authority shall Make Public or cause to be M&ablic any change in its Fiscal Year
not later than the date on which it Makes Publig iaformation in the then current Fiscal Year.

(d) Any information required to be included in the AmhiBond Disclosure Report or Annual
Audited Financial Information may be included beific reference to other documents previously res to the MSRB
or filed with the SEC; provided, however, that dimal official statement incorporated by referemsest be available from
the MSRB.

Section 4. Information Made Public. Informationabhbe deemed to have been "Made Public" for
purposes of this Disclosure Agreement if transmittethe MSRB in an electronic format as prescribgdhe MSRB.

Section 5. Filing with EMMA. Unless otherwise réea by the MSRB, all filings with the MSRB shall
be made with EMMA and shall be accompanied by ifigng information as prescribed by the MSRB.

Section 6. CUSIP _Numbers. The Authority shall mefiee, or cause the Dissemination Agent to
reference, the CUSIP prefix number for the Bondanp notice Made Public pursuant to Sections 34and

Section 7. Termination of Reporting Obligation. eTdbligations of the Authority under this Disclosur
Agreement shall terminate upon the earlier to oadu(i) the legal defeasance or payment in fultled Bonds, or (ii) the
exercise by the County of the Authority Conduit iOpt

Section 8. Dissemination Agent. The Authority mdyom time to time, appoint or engage a
Dissemination Agent to assist it in carrying ostabligations under this Disclosure Agreement aag discharge any such
Dissemination Agent, with or without appointinguceessor Dissemination Agent.

Section 9. Amendment. The undertaking of the Alithaet forth in this Agreement may be amended by
such, but only if the following provisions apply:

()] The amendment may only be made in connection witthange in circumstances that
arises from a change in legal requirements, chamd@w, or change in the identity, nature or statfithe obligated
person with respect to the Bonds or type of busitgesducted;

(b) The undertaking, as amended, would, in the opinfamationally recognized bond counsel,
have complied with the requirements of the Rul¢hattime of issuance of the Bonds, after taking iatcount any
amendments or interpretations of the Rule, as agetiny change in circumstances; and

(c) The amendment does not materially impair the isteséthe Holders, as determined either
by parties unaffiliated with the Authority (whichay include Bond Counsel), as evidenced by a osat#i or opinion
thereof, or by approving vote of the Holders ofeaist 25% of the outstanding principal amount efBonds.

If an amendment has been made, then the Annual Bosclosure Report filed directly after such
amendment will explain, in narrative form, the @as for the amendment and the impact of the chamdgke type of
operating data or financial information being pa®ad.

Section 10. Additional Information. Nothing in $hDisclosure Agreement shall be deemed to prehvent t
Authority from disseminating any other informatiarsing the means of dissemination set forth in Ehézlosure Agreement
or any other means of communication, or including ather information in any Annual Bond Disclos&eport or notice of
occurrence of an Event, in addition to that whishréquired by this Disclosure Agreement. If the hiuity chooses to
provide any additional information in addition that which is specifically required by this DisclosuAgreement, the
Authority shall have no obligation under this Desalire Agreement to update such information or oelit in any future
Annual Bond Disclosure Report or notice Made Pubéceunder.

Section 11. Default. Any Holder, whether actingnfly or severally, may seek mandate or specific
performance by court order to secure complianch thie obligations of the Authority under this Disslire Agreement. A
default under this Disclosure Agreement shall rotdeemed an event or default under the Bonds ofitingt Indenture,
and the sole remedy under this Disclosure Agreerfimetite event of any failure of the Authority toraply herewith shall
be an action to compel performance.
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Section 12. Relationship to Bonds. This Disclosédmgreement constitutes an undertaking by the
Authority that is independent of the Authority’sligiations with respect to the Bonds.

Section 13. Limitation on Remedies and Forum.

()] The Authority shall be given written notice at thddress set forth below of any claimed
failure by the Authority to perform its obligatiomsmder this Disclosure Agreement, and the Authcshwgll be given 15
days to remedy any such claimed failure. Any suibther proceeding seeking further redress witama to any such
claimed failure by the Authority shall be limiteadl $pecific performance as the adequate and exelusiwedy available in
connection with such action. Written notice to thethority shall be given to the Executive Diregtor at such alternate
address as shall be specified by the Authorityisicldsures made pursuant to Section 3 hereof atiaenof occurrence of
an Event.

(b) Any suit or proceeding seeking redress with regaradny claimed failure by the Authority to
perform its obligations under this Disclosure Agnemt must be filed in the Circuit Court for Montgem County,
Maryland.

Section 14. Beneficiaries. This Disclosure Agreetsiall inure solely to the benefit of the Auttipiand
the Holders from time to time of the Bonds, andlstraate no rights in any other person or entity.

Section 15. Counterparts. This Disclosure Agrednmnesty be executed in several counterparts, each of
which shall be an original and all of which shalhstitute but one and the same instrument.

Section 16. Severability. In case any sectionrorigion of this Disclosure Agreement or any covena
stipulation, obligation, agreement, or action, ny part thereof, made, assumed, entered into entakder this Disclosure
Agreement, or any application thereof, is for aegson held to be illegal or invalid or is at anydiinoperable, such
illegality, invalidity or inoperability shall notfeect the remainder thereof or any other sectioprowision of this Disclosure
Agreement, or any other covenant, stipulation,gatiion, agreement, act or action, or part thene@ite, assumed, entered
into or taken under this Disclosure Agreement, Wtshall at the time be construed and enforced siscifi illegal or invalid
or inoperable portion were not contained therein.

Section 17. Entire Agreement. This Disclosure &gnent contains the entire agreement of the Authorit
with respect to the subject matter hereof and sggless all prior arrangements and understandings reffpect thereto;
provided, however, that this Disclosure Agreemératisbe interpreted and construed with referencan in pari materia
with the Rule.

Section 18. Captions. The captions or headingsimeshall be solely for convenience of referencé an
shall in no way define, limit or describe the scopéntent of any provisions or sections hereof.

Section 19. Governing Law. This Disclosure Agreetnand any claim made with respect to the
performance by the Authority of its obligations éx@nder shall be governed by, subject to and caetstiuaccordance with
the federal securities laws, where applicable, thedaws of the State of Maryland, without referema the choice of law
principles thereof.

NORTHEAST MARYLAND WASTE DISPOSAL

AUTHORITY
By:
Name
Title
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CONTINUING DISCLOSURE AGREEMENT OF THE COUNTY

This Continuing Disclosure Agreement (the “Disclasihgreement”) is executed and delivered as oP8feday
of February, 2013, by Montgomery County, Marylarile(“County”) in connection with the issuance byrtdeast
Maryland Waste Disposal Authority (the “Authoritydf its $77,685,000 aggregate principal amountt®fSolid Waste
Refunding Revenue Bonds (Montgomery County Solidsi#&aDisposal System) Series of 2013 (AMT) (the “@si
relating to the operation of a mass-burn, resouecevery facility located in the County (the “Fitgil). The Bonds are
being issued pursuant to an Indenture of Trustddateof March 1, 1993, between the Authority aneé Bank of New
York Mellon, as Trustee (the “Trustee”) as amen(tbd “Trust Indenture”), including a Second Suppdeal Indenture of
Trust dated as of February 28, 2013. The proceétise Bonds are being used for the purpose ofigioy the funds to
currently refund certain maturities of the Authgist Solid Waste Revenue Bonds (Montgomery CountysdRece
Recovery Project) Series 2003.

The County represents, covenants and agrees ag/$oll

Section 1. Purpose of the Disclosure Agreements Tisclosure Agreement is being executed and
delivered by the County as of the date set fortbvbéor the benefit of the Holders (as defined mdl@and in order to assist
the Participating Underwriters (as defined belowgomplying with the Rule (as defined below). Teunty’s obligations
hereunder shall be limited to those required byttemi undertaking pursuant to the Rule, subjech@grovisions of this
Disclosure Agreement.

Section 2. Definitions. In addition to capitalizestms used herein and defined in the Trust Indenthe
following capitalized terms used herein shall htnefollowing meanings:

“Annual Bond Disclosure Report” means any Annuah@8®isclosure Report provided by the County as rilesd
in Section 3 of this Disclosure Agreement.

“Annual Audited Financial Information” means thenaml financial statements of the County, as prepane
accordance with generally accepted accounting iptee in effect from time to time consistently appl and which are
audited by an independent certified public accaura firm of such accountants.

“County” means Montgomery County, Maryland.

“Dissemination Agent” means an agent designatesiiah in writing by the County and which has filedhathe
County a written acceptance of such designation.

“EMMA” shall mean Electronic Municipal Market AccgesSystem maintained by the MSRB. For more
information on EMMA, see www.emma.msrb.org.

“Events” has the meaning set forth in Section 8his Disclosure Agreement.

“Fiscal Year” means the twelve-month period, atehe of which the financial position of the Couatyd results
of its operations for such period are determined.

“Holder” means, for purposes of this Disclosure égment, any person who is a record owner or beakefiener
of a Bond.

“Make Public” or “Made Public” has the meaning f@th in Section 4 of this Disclosure Agreement.
“MSRB” means the Municipal Securities RulemakingaBh

“Participating Underwriter” shall mean any of theginal underwriters of the Bonds required to coyngith the
Rule in connection with offering of the Bonds.

“Rule” shall mean Rule 15c¢2-12(b)(5) adopted by Seeurities and Exchange Commission under the Hesur
Exchange Act of 1934, as the same may be amendeglaced from time to time.

“SEC” means the U.S. Securities and Exchange Cosionis
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“Waste Disposal Agreement” means the Amended arstaRe Waste Disposal Agreement dated as of April 3
2003 between the Authority and the County.

Section 3. Obligations of the County.

(a) Until the earlier to occur of (i) the legal dafance or payment in full of the Bonds, or (i@ th
exercise by the County of the Authority Conduit iOpt the County shall, in accordance with this sare Agreement,
Make Public or cause to be Made Public:

0] not later than 270 days after the end of each Fiéear beginning with the Fiscal
Year ending June 30, 2013, Annual Audited Finantiérmation and an Annual Bond Disclosure
Report (A) containing current information to upd#te information contained in Appendix B, Financial
Information Concerning the County and (B) updating information contained in Tables 3 and 6 of the
Final Official Statement.

(ii) in addition to the information required pursuanstdbsection (i) above, in the event
that the County exercises the Authority Conduiti@pias defined in the Waste Disposal Agreemerd),later than 270
days after the end of each Fiscal Year beginnirt thie Fiscal Year in which the exercise of thehfuity Conduit Option
occurs, an Annual Bond Disclosure Report (A) sgttiorth any material changes to any of the Profepteements (as
defined in the Final Official Statement), and (R)ating the information contained in the Final €l Statement under the
following heading: “Operation of Authority Facikés” (excluding the subheading “The Company andGhbarantor” and
Table 11).

(iii) in the event that the County exercises the AuthdZibnduit Option, in a timely
manner not in excess of ten (10) business days thfteoccurrence of the Event, notice of any offtilwing events (the
“Events”) that may from time to time occur with pest to the Bonds:

(A) principal and interest payment delinquencies;

(B) non-payment related defaults, if material;

© unscheduled draws on debt service reserves reftedinancial
difficulties;

(D) unscheduled draws on credit enhancements reflecfimgncial
difficulties;

(E) substitution of credit or liquidity providers, ohhdir failure to
perform;

(F) adverse tax opinions or events affecting the teea®t status of

interest on the Bonds, the issuance by the IntdReaknue Service of proposed or final
determinations of taxability, Notices of Proposedule (IRS Form 5701-TEB) or other
material notices or determinations with respedhéotax status of the Bonds;

(G) maodifications to rights of Holders, if material;

(H) bond calls, if material;

) defeasances;

J) release, substitution, or sale of property securiggpayment

of the Bonds, if material;

(K) rating changes;

(L) tender offers;

(M) bankruptcy, insolvency, receivership or similar mveith respect to
the County;

(N) the consummation of a merger, consolidation, orusitipn, or
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certain asset sales, involving the County or eiritg or termination of a definitive
agreement relating to the foregoing, if materiakl a

(O) the appointment of a successor or additional teustethe change of
name of a trustee, if material.

(b) The County shall Make Public or cause to be Maddiuotice of the failure of the County
on or before the date required by this DisclosuggeAment to provide the Annual Audited Financidbtmation to the
persons and in the manner required by this DiscboAgreement.

(c) The County shall Make Public or cause to be Madgi®any change in its Fiscal Year not
later than the date on which it Makes Public arigrimation in the then current Fiscal Year.

(d) Any information required to be included in the AmhiBond Disclosure Report or Annual
Audited Financial Information may be included bsific reference to other documents previously hes to the MSRB
or filed with the SECprovided however, that any final official statement inaorgted by reference must be available from
the MSRB.

Section 4. Information Made Public. Informationabhbe deemed to have been “Made Public” for
purposes of this Disclosure Agreement if transmittethe MSRB in an electronic format as prescribgdhe MSRB.

Section 5. Filing with EMMA. Unless otherwise réea by the MSRB, all filings with the MSRB shall
be made with EMMA and shall be accompanied by ifigng information as prescribed by the MSRB.

Section 6. CUSIP Numbers. The County shall refegenr cause the Dissemination Agent to reference,
the CUSIP prefix number for the Bonds in any nodzde Public pursuant to Sections 3 and 4.

Section 7. Termination of Reporting Obligation. eTabligations of the County under this Disclosure
Agreement shall terminate upon the earlier to oof((i) the legal defeasance or (ii) payment in &ilthe Bonds.

Section 8. Dissemination Agent. The County magmfitime to time, appoint or engage a Dissemination
Agent to assist it in carrying out its obligatiomsder this Disclosure Agreement and may dischangesach Dissemination
Agent, with or without appointing a successor Dissetion Agent.

Section 9. Amendment. The undertaking of the Cowetyforth in this Agreement may be amended by
such, but only if the following provisions apply:

()] The amendment may only be made in connection witthange in circumstances that
arises from a change in legal requirements, chamd@w, or change in the identity, nature or statfithe obligated
person with respect to the Bonds or type of busitesducted;

(b) The undertaking, as amended, would, in the opinfamationally recognized bond counsel,
have complied with the requirements of the Rul¢hattime of issuance of the Bonds, after taking iatcount any
amendments or interpretations of the Rule, as agediny change in circumstances; and

(c) The amendment does not materially impair the isteséthe Holders, as determined either
by parties unaffiliated with the County (which minclude Bond Counsel), as evidenced by a certdiaat opinion
thereof, or by approving vote of the Holders ofeaist 25% of the outstanding principal amount efBonds.

If an amendment has been made, then the Annual Bosdosure Report filed directly after such
amendment will explain, in narrative form, the @as for the amendment and the impact of the chamdgke type of
operating data or financial information being pa®d.

Section 10. Additional Information. Nothing in shDisclosure Agreement shall be deemed to prehent t
County from disseminating any other informationngghe means of dissemination set forth in thisdRisure Agreement or
any other means of communication, or including ather information in any Annual Bond Disclosure Bejor notice of
occurrence of an Event, in addition to that whighaquired by this Disclosure Agreement. If the @gwchooses to provide
any additional information in addition to that whits specifically required by this Disclosure Agmemnt, the County shall
have no obligation under this Disclosure Agreententpdate such information or include it in any AahBond Disclosure
Report or notice Made Public hereunder.
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Section 11. Default. Any Holder, whether actingnfly or severally, may seek mandate or specific
performance by order of the Circuit Court of Montgery County, Maryland to secure compliance with db&gations of
the County under this Disclosure Agreement. A difander this Disclosure Agreement shall not bended an event or
default under the Bonds or the Trust Indenture, thedsole remedy under this Disclosure Agreemeniénevent of any
failure of the County to comply herewith shall beaction to compel performance.

Section 12. Relationship to Bonds. This Disclostiggeement constitutes an undertaking by the County
that is independent of the Authority’s obligatiomigh respect to the Bonds.

Section 13. Limitation on Remedies and Forum.

(a) The County shall be given written notice at theradd set forth below of any claimed failure
by the County to perform its obligations under thisclosure Agreement, and the County shall bergiV® days to remedy
any such claimed failure. Any suit or other prating seeking further redress with regard to anyhstlaimed failure by
the County shall be limited to specific performamasethe adequate and exclusive remedy availalderinection with such
action. Written notice to the County shall be give the Director of Finance, or at such alterreddress as shall be
specified by the County in disclosures made purstathis Disclosure Agreement.

(b) Any suit or proceeding seeking redress with redardny claimed failure by the County to
perform its obligations under this Disclosure Agnemt must be filed in the Circuit Court for Montgem County,
Maryland.

Section 14. Beneficiaries. This Disclosure Agreetr#hall inure solely to the benefit of the Couatyd
the Holders from time to time of the Bonds, andlstraate no rights in any other person or entity.

Section 15. Authority Conduit Option. Notwithstémg any provision in this Disclosure Agreementte
contrary, the County shall have no obligation tovie any disclosure with respect to the itemsfaeth in Section 3(a)(ii)
and Section 3(a)(iii) hereof until the County exses the Authority Conduit Option.

Section 16. Counterparts. This Disclosure Agrednmnestly be executed in several counterparts, each of
which shall be an original and all of which shalhstitute but one and the same instrument.

Section 17. Severability. In case any sectionrorigion of this Disclosure Agreement or any covena
stipulation, obligation, agreement, or action, oy part thereof, made, assumed, entered into entakder this Disclosure
Agreement, or any application thereof, is for aegson held to be illegal or invalid or is at anydiinoperable, such
illegality, invalidity or inoperability shall notfeect the remainder thereof or any other sectioprowision of this Disclosure
Agreement, or any other covenant, stipulation,gatiion, agreement, act or action, or part theneafile, assumed, entered
into or taken under this Disclosure Agreement, Wtthall at the time be construed and enforced siscifi illegal or invalid
or inoperable portion were not contained therein.

Section 18. Entire Agreement. This Disclosure A&gnent contains the entire agreement of the County
with respect to the subject matter hereof and sgglers all prior arrangements and understandings reftpect thereto;
provided however, that this Disclosure Agreement shaliiberpreted and construed with reference to anghim materia
with the Rule.

Section 19. Captions. The captions or headingsimeshall be solely for convenience of referencd an
shall in no way define, limit or describe the scopéntent of any provisions or sections hereof.

Section 20. Governing Law. This Disclosure Agreatmand any claim made with respect to the
performance by the County of its obligations hedmirshall be governed by, subject to and constiruadcordance with the
federal securities laws, where applicable, andlahes of the State of Maryland, without referencethie choice of law
principles thereof.

MONTGOMERY COUNTY, MARYLAND

By:
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